
STATE OF ILLINOIS 

ILLINOIS COMMERCE COMMISSION 

AQUA ILLINOIS, INC, THE WOODLAWN 
UTILITIES CORPORATION, THE 
WOODLAWN UTILITIES CORPORATION 
– SHERIDAN GROVE, and THE NORDIC 
PARK SEWERAGE & DISPOSAL CO., 
INC. 
 
Petition for Approval of Three Asset 
Purchase Agreements, Issuance of 
Three Certificates of Public 
Convenience and Necessity to Operate 
Water and/or Wastewater Services, and 
for the Issuance of an Order Approving 
Rates, Accounting Entries and Tariff 
Language. 

: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 

 
 
13-0155 
 

 
ORDER 

By the Commission: 

I. PROCEDURAL HISTORY 

On February 22, 2013, Aqua Illinois Inc. (“Aqua” or the “Company”) filed with the 
Illinois Commerce Commission (“Commission”) a Verified Petition (“Petition”) for the 
Approval of Three Asset Purchase Agreements (“APA”) and Issuance of Three 
Certificates of Public Convenience and Necessity to Operate Water and/or Wastewater 
Services (“Certificate”) pursuant to Section 8-406 of the Public Utilities Act (the “Act”) 
(220 ILCS 5/8-406), and for the Issuance of an Order Approving Rates, Accounting 
Entries and Tariff Language.  The Petition was verified and agreed to in part by the 
Woodlawn Utilities Corporation (“Woodlawn” or “Woodlawn Systems”), the Woodlawn 
Utilities Corporation – Sheridan Grove (“Sheridan Grove” or “Sheridan Grove System”), 
and the Nordic Park Water & Sewerage Disposal Co., Inc. (“Nordic Park” or “Nordic 
Park System”). 

Pursuant to notice given in accordance with the law and the rules and regulations 
of the Commission, status hearings were scheduled in this matter before a duly 
authorized Administrative Law Judge of the Commission, at its offices in Chicago, 
Illinois on April 10, 2013 and June 18, 2013.  

An evidentiary hearing was held on June 21, 2013.  At the evidentiary hearing, 
Aqua and Staff of the Commission (“Staff”) each presented written testimony, all of 
which was sworn and verified by affidavit, and exhibits (“Ex.” or “Exs.”)” that were 
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admitted into the evidentiary record.  At that hearing, the record was marked “Heard and 
Taken.” 

The following witnesses testified on behalf of Aqua: Craig L. Blanchette, Vice 
President and Operations Manager of Aqua Illinois, Inc., and Paul J. Hanley, Controller 
of Aqua Illinois, Inc.  

Staff submitted the direct testimony of Jonathan M. Sperry, Water Engineer, 
Water Engineering Program, Safety and Reliability Division of the Commission; Richard 
W. Bridal II, Accountant, Accounting Department, Financial Analysis Division of the 
Commission; Sheena Kight-Garlisch, Senior Financial Analyst, Finance Department, 
Financial Analysis Division of the Commission.  Staff also filed the direct testimony of 
Philip Rukosuev, Rates Analyst, Rates Department, Financial Analysis Division of the 
Commission, which was submitted as revised direct testimony on June 18, 2013.   

II. FACTUAL BACKGROUND 

This proceeding involves Aqua’s proposed acquisition of three water utilities, 
Woodlawn, Sheridan Grove, and Nordic Park (collectively, the “Selling Utilities” or 
“Systems”).   

Aqua provides water and sewer public utility service to the public in certain areas 
of Kankakee, Vermilion, Will, Boone, Knox, Lake, Cook, DeKalb, Kane, and Champaign 
Counties in Illinois.  The Company is a public utility within the meaning of the Act, 220 
ILCS 5/3-105.   

Woodlawn is a public utility that operates a water system serving approximately 
86 customers and that operates a wastewater collection system serving approximately 
83 customers within the unincorporated area of Ogle County, Illinois (“Woodlawn Area”).   

Sheridan Grove is a public utility that operates a water system serving 
approximately 36 customers within the Village of New Milford in Winnebago County, 
Illinois (“Sheridan Grove Area”).   

Nordic Park is a public utility that operates a water system that serves 
approximately 168 customers within the unincorporated area of Ogle County, Illinois 
(“Nordic Park Area”).   

On December 21, 2012, Aqua entered into three separate APAs – one with 
Woodlawn, one with Sheridan Grove, and one with Nordic Park.  Aside from the 
purchase price, the terms of each APA are similar.  

Pursuant to the APA between Woodlawn and Aqua, Woodlawn has agreed to 
sell its water and wastewater assets to Aqua for a purchase price of $204,000.00.  
Under the terms of this agreement, Section 8-508 of the Act, 220 ILCS 5/8-508, and 
subject to Commission approval, Woodlawn will relinquish its utility business to Aqua on 
the closing date of the acquisition.   
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 Pursuant to the APA between Sheridan Grove and Aqua, Sheridan Grove has 
agreed to sell its water assets to Aqua for a purchase price of $1,000.00.  Under the 
terms of this agreement, Section 8-508 of the Act, 220 ILCS 5/8-508, and pursuant to 
Commission approval, Sheridan Grove will relinquish its utility business to Aqua on the 
closing date of the acquisition.   

Pursuant to the APA it entered into with Aqua, Nordic Park has agreed to sell its 
water assets to Aqua for a purchase price of $55,000.00.  Under the terms of this 
agreement, Section 8-508 of the Act, 220 ILCS 5/8-508, and pursuant to Commission 
approval, Nordic Park will relinquish its utility business to Aqua on the closing date of 
the acquisition.   

In order to close the Woodlawn, Sheridan Grove, and Nordic Park acquisitions 
and to allow Aqua to construct, operate, and maintain each existing system, and to 
transact a public utility business in connection therewith, Aqua must obtain a Certificate 
of Public Convenience and Necessity (“Certificate”) from the Commission for each. 

III. REQUESTED FINDINGS AND APPROVALS 

Consistent with Sections 7-102, 7-204, 8-406, and 8-508 of the Act, Aqua 
requests that the Commission: (1) issue three Certificates authorizing Aqua to construct, 
operate and maintain the Woodlawn, Sheridan Grove, and Nordic Park water and/or 
wastewater collection systems, and, in connection therewith, transact a public utility 
business in portions of unincorporated Ogle and Winnebago Counties; (2) approve each 
of the three APAs and the terms therein; (3) approve Aqua’s proposed accounting 
entries and depreciation rates related to the acquisitions; (4) approve applicable rates 
for the water and/or wastewater collection services for each of the Areas; (5) approve 
the filing of new tariff pages which transfer the application of the existing tariffs to Aqua 
from the Selling Utilities; and, (6) approve the Selling Utilities’ requests to permanently 
abandon water and/or wastewater collection service in their currently Certificated Areas.  
Subject to several modifications described herein, Staff does not oppose the 
Commission granting these requests. 

1. The Record 

(a) Aqua Illinois has the Technical, Financial, and Managerial 
Ability to Operate and Maintain the Systems 

Mr. Blanchette, Vice President and Operations Manager for Aqua, testified that 
Aqua Illinois has the financial, technical, and managerial ability to operate the three 
Systems. 

According to Mr. Blanchette, Aqua currently consists of seven tariff areas, 
serving more than 62,000 customers in ten counties.  Since the Company obtained 
Commission approval to operate in Illinois in 1998, it has acquired at least 13 other 
water facilities in Illinois, several of which were either new or in financial distress.  Aqua 
has many years of experience and has a proven track record in the acquisition, 
operation, and management of water and/or wastewater systems of all sizes.  Mr. 
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Sperry, a water engineer for Staff, testified that Aqua provides “adequate, reliable, 
efficient, and safe water and sewer service to [its] customers, so it is reasonable to 
expect that Aqua can continue to provide adequate, reliable, efficient, and safe service 
to its current customers and to the additional 290 water customers and 83 sewer 
customers in the Woodlawn, Sheridan Grove, and Nordic Park areas.”  Staff and Aqua 
agree that Aqua has the technical, financial, and managerial ability to operate and 
maintain the Systems at issue.  

As reflected in the APAs, submitted as Aqua Exs. 2.15, 2.16, and 2.17, and 
Mr. Hanley’s direct testimony, the total cost to acquire the existing water and/or 
wastewater collection and treatment systems and property rights of the Areas is 
$512,500.00, which includes the $260,000.00 purchase price, closing costs of 
$45,000.00, and $207,500.00 of related costs through 2017.  Staff witness 
Kight-Garlisch testified that Aqua is capable of financing the acquisitions and proposed 
improvements without significant adverse consequences to the Company or to its 
customers, because the total cost of the proposed purchase would be minimal relative 
to Aqua’s total utility plant and operating revenue.  Ms. Kight-Garlisch also testified that 
the proposed acquisitions will not significantly impair Aqua’s ability to raise necessary 
capital on reasonable terms or to maintain a reasonable capital structure.  Thus, in 
Staff’s judgment, the application meets the requirement of Section 8-406(b)(3) of the Act 
and Staff recommends the Commission find that Aqua is capable of financing the 
proposed construction without significant adverse financial consequences to the 
Company or its customers. 

(b) There are No Other Municipal Corporations or Other Entities 
that are Able to Provide Service in a More Cost-Effective 
Manner 

Mr. Blanchette testified that no other municipal corporations or other entities are 
willing or able to provide water and/or wastewater service to the Areas.  Although there 
are several municipalities near Woodlawn, Sheridan Grove, or Nordic Park that could 
provide water and/or wastewater service, no party submitted evidence indicating that 
any of the adjacent communities were willing to serve these areas.  This is confirmed by 
the fact that after Aqua served notice of this proceeding on each municipality located 
partly or wholly within the Woodlawn, Sheridan Grove, and Nordic Park Areas, and to 
those within one and one half miles of each Area, no municipality has intervened in this 
proceeding. 

(c) Aqua has Demonstrated that the Proposed Acquisitions are 
the Least-Cost Means of Providing Water and/or Wastewater 
Service to the Customers in the Proposed Certificated Service 
Areas 

For the following reasons, Staff and Aqua agree that the proposed acquisitions 
are the least-cost means for providing water and/or wastewater service to the 
customers in the proposed Areas: (1) there is a need for water and/or wastewater 
service in the proposed Areas, (2) nearby municipalities have not expressed any 
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interest in serving the Areas, and (3) Aqua’s proposed reorganization will not adversely 
affect Aqua’s ability to provide least-cost water and sewer services to its customers. 

(d) Rates and Charges 

Mr. Blanchette testified that the rates for water service in the Sheridan Grove 
Area will be the same as the rates currently in effect for its Consolidated Water Division, 
and under the same terms and conditions of service applicable throughout Aqua’s 
territory.  Aqua and Staff agree that this consolidation will result in a decrease in 
monthly average bills for Sheridan Grove customers from $73.28 to $52.47. 

According to Mr. Blanchette, Aqua will adopt the base charges and volumetric 
charges already in effect and being charged to customers in the Woodlawn Systems 
and Nordic Park System.   

For each System, the Company proposes to adopt its existing, Commission-
approved miscellaneous charges, return check charges, late payment fees, state add-
on taxes and other fees, consistent with those charged in Aqua’s other divisions 
throughout Illinois.  Because these charges are consistent through the state, Aqua 
states that maintaining uniform miscellaneous charges will simplify the transition 
process for new customers and will also result in increased efficiencies, fewer 
ambiguities and more consistent customer service.   

Staff witness Rukosuev testified that Aqua’s proposals as to rates and charges 
are just and reasonable and should be adopted by the Commission. 

As for the depreciation rates for each System, Aqua proposes to use the 
depreciation rates currently in effect for Aqua’s Consolidated Water and Sewer 
Divisions and as approved by the Commission in Docket No. 11-0436. 

(e) Accounting Entries and Schedules 

Aqua witness Paul Hanley submitted twenty-six schedules for which the 
Company seeks approval.   

Mr. Hanley calculated the rate base for the Woodlawn Water System to be 
$166,579.00, the rate base for the Woodlawn Sewer System to be $38,095.00, and the 
rate base for the Nordic Park Water System to be $55,408.00.  Furthermore, Mr. Hanley 
stated that the Sheridan Grove System contains a developer loan which has been 
designated as contributed property.  The contributed property, in the amount of 
$378,760.00, is very close in value to all of the utility plant in service ($387,145.00), thus 
the rate base is calculated at a negative balance ($8,598.00).  Therefore, Mr. Hanley 
recommends establishing a rate base of $1,000.00 for the Sheridan Grove System.   

Mr. Hanley further testified that consistent with Commission Policy and the 
Uniform System of Accounts (“USOA”), adopted by 83 Ill. Admin. Code, Pt. 605, Aqua 
proposes to record the original cost of the acquired plant as a credit to Account 104.  He 
stated that the proposed journal entries are consistent with the requirements of the 
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USOA.  Aqua will record the original cost, accumulated depreciation, contributed 
property and transaction costs of the Systems in the applicable accounts, with the 
difference between the cost of the Systems and the purchase price recorded in Account 
114 - Acquisition Adjustments. 

Aqua anticipates the transaction costs of the acquisition to include approximately 
$45,000.00 in costs and fees, which may include but are not limited to: an original cost 
study, inspection fees, engineering and interest expense, legal costs and fees, and 
other transaction-related expenses.  Aqua proposes to record the anticipated 
transaction costs to Account 104 - Utility Plant Purchased or Sold. 

Staff witness Bridal recommended several adjustments. First, he recommends an 
adjustment to Journal Entry #2 to record an estimated $12,344 acquisition adjustment. 
Second, Mr. Bridal recommends creating a new Journal Entry #3 to record and amortize 
the acquisition below the line to Account 421 Non-Utility Income – Other, similar to 
Aqua’s proposed accounting for the Woodlawn and Nordic Park acquisition 
adjustments.  Third, Mr. Bridal recommends that the acquisition adjustments from the 
purchase of Woodlawn, Sheridan Grove, and Nordic Park not be included in Aqua’s rate 
base, and that the amortization of the acquisition adjustments not be included in Aqua’s 
operating statement for recovery in future rate cases.  Aqua did not contest these 
adjustments. 

(f) Rules, Regulations, and Conditions of Service Tariff Sheets 

Aqua proposes to implement its most current Rules, Regulations, and Conditions 
of Service tariffs on file with the Commission, and states that it will remain subject to all 
applicable laws, regulations, rules, decisions, and policies governing the regulation of 
Illinois public utilities.  Aqua states it will file revised tariff sheets incorporating the newly 
acquired Systems in the Company’s Rules, Regulations and Conditions of Service, and 
that by adopting the proposal, the existing rules and regulations applicable to each 
System’s customers will cease.  

(g) Impact on Existing Aqua Illinois Customers 

Mr. Blanchette testified to Aqua’s long history of acquiring numerous water and 
wastewater systems of all sizes and financial conditions throughout Illinois.  Mr. Sperry 
testified that because of geographical separations, there is no significant competition for 
customers and/or water services between Aqua and the Areas.  Accordingly, both Aqua 
and Staff agree that the acquisitions: (1) will not adversely affect Aqua’s ability to 
provide adequate, reliable, efficient, safe and least cost public utilities services to its 
current customers; (2) will not result in the unjustified subsidization of non-utility 
activities by Aqua or its customers; and, (3) are unlikely to result in any adverse rate 
impacts on retail customers. 

IV. COMMISSION ANALYSIS AND CONCLUSION 

Aqua has presented sufficient evidence to support its requested relief pursuant to 
Sections 7-102, 7-204, 8-406, and 8-508 of the Act. 
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In particular, regarding the three requested Certificates, the record shows that 
there is a need to provide adequate, reliable, and efficient service to the customers 
within the Woodlawn, Sheridan Grove, and Nordic Park Areas, as identified in Aqua 
Exs. 2.1, 2.2, 2.3, and 2.4.  Aqua has demonstrated that it has the technical, financial, 
and managerial ability to operate and maintain certain water and/or wastewater 
collection systems and, in connection therewith, transact a public utility business in the 
portions of unincorporated Ogle and Winnebago Counties.  Aqua also has shown that 
the ownership, operation, and maintenance of the Systems by Aqua is the least-cost 
means of providing water and/or wastewater service to customers in the proposed 
Areas.  Furthermore, Aqua has demonstrated that it is capable of efficiently managing 
and supervising the activities necessary to provide water and/or wastewater service to 
these Areas.  Indeed, customers within the Systems are likely to benefit from having an 
experienced water system operator manage and operate the systems.  In light of these 
findings, and consistent with Aqua, Woodlawn, Sheridan Grove, and Nordic Park’s joint 
requests, which are supported by Staff, the Commission concludes that, effective as of 
the date of closing of each acquisition, the Woodlawn Utilities Corporation, the 
Woodlawn Utilities Corporation – Sheridan Grove, and the Nordic Park Water & 
Sewerage Disposal Co., Inc. shall each permanently abandon and be deemed to have 
permanently abandoned all water and/or wastewater service. 

Next, regarding Aqua’s request for approval of proposed rates and tariffs, the 
Commission agrees with Staff and Aqua’s recommendation to consolidate Sheridan 
Grove with Aqua’s Consolidated Water Division.  The Commission further agrees with 
Aqua’s request to adopt the base charges and volumetric charges currently in effect for 
customers in the Woodlawn and Nordic Park Systems, as reflected in Aqua Exs. 2.8-
2.10.  The Commission approves Aqua’s proposal to adopt the Company’s existing 
miscellaneous charges, return check charges, late payment fees, state add-on taxes, 
and other fees for the Woodlawn, Sheridan Grove, and Nordic Park Areas.  The 
Commission finds it reasonable that Aqua apply the current depreciation rates in effect 
for Aqua’s Consolidated Water and Sewer Divisions, as identified in Aqua Ex. 1.1, 
Schedules 12 and 13; Aqua Ex. 1.2, Schedule 6; and Aqua Ex. 1.3, Schedule 7.  

Regarding Aqua’s request for approval of accounting entries, the Commission 
approves Aqua’s proposed accounting entries applicable to each Area, subject to Staff’s 
modifications and as set forth herein. 

Based on the evidence, the Commission concludes that Aqua has made the 
appropriate showings pursuant to Sections 7-102, 7-204, 8-406, and 8-508 of the Act.  
Accordingly, Aqua’s Verified Petition is hereby granted as set forth herein. 

V. FINDINGS AND ORDERINGS PARAGRAPH 

 The Commission, having considered the entire record herein and being fully 
advised in the premises, is of the opinion and finds that:  

(1) Aqua Illinois, Inc. provides water and sewer public utility service to the 
public in certain areas of Kankakee, Vermilion, Champaign, Cook, Will, Boone, 
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Knox, DeKalb, Kane, and Lake Counties in the State of Illinois, and is a public 
utility within the meaning of the Public Utilities Act, 220 ILCS 5/3-105; 

(2) The Commission has jurisdiction over the parties and the subject 
matter herein;  

(3) The recitals of fact and conclusions of law reached in the prefatory 
portion of this Order are supported by the evidence of record and are hereby 
adopted as findings of fact and conclusions of law;  

(4) Aqua Illinois has met the requirements of Sections 7-102, 7-204, 8-
406, and 8-508 of the Public Utilities Act;  

(5) The proposed certificated service areas as depicted and legally 
described in Aqua Exs. 2.1, 2.2, 2.3, and 2.4 are approved; 

(6) The three asset purchase agreements listed in Aqua Exs. 2.15, 2.16, 
and 2.17 are approved; 

(7) The Company’s current Rules, Regulations, and Conditions of Service 
tariffs for water and sewer service and the rates most recently approved by the 
Commission as now in effect for the Woodlawn Area are applicable to customers 
in the Woodlawn Area; 

(8) The Company’s current Rules, Regulations, and Conditions of Service 
tariffs for water service, water depreciation rates, and the rates for its Sheridan 
Grove Area will be the same as the charges for water service in the Consolidated 
Water Division;  

(9) The Company’s current Rules, Regulations, and Conditions of Service 
tariffs for water service and the rates most recently approved by the Commission 
as now in effect for the Nordic Park Area are applicable to customers in the 
Nordic Park Area; 

(10) Aqua shall file its revised Rates, Rules, Regulations, and Conditions 
of Service tariffs for water and/or sewer service within fifteen days of the closing 
of each acquisition, with an effective date of not less than five working days after 
the date of such filing, for service rendered on and after their effective date, with 
individual tariff sheets to be corrected within that time period, if necessary, and at 
that time, the Selling Utilities’ tariffs be cancelled; 

(11) Aqua shall file a report with the Chief Clerk of the Commission within 
seven business days after the closing of each proposed acquisition, indicating 
the date on which the closing of the transaction occurred; Aqua shall also provide 
a copy of this filing to the Manager of the Commission’s Water Engineering 
Program; 
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(12) Pursuant to Section 7-204(b)(2) of the Act, the three proposed 
reorganizations will not result in the unjustified subsidization of non-utility 
activities by the utility or its customers; 

(13) Pursuant to Section 7-204(b)(3) of the Act, the costs and facilities 
associated with the three transactions will be 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;  

(14) The acquisition adjustments from the purchase of the Woodlawn, 
Sheridan Grove, and Nordic Park Systems will not be included in Aqua’s rate 
base, and the amortization of the acquisition adjustments shall not be included in 
Aqua’s operating statement for recovery in future rate cases;  

(15) Aqua shall file with the Commission, within 60 days of the closing 
date, the final accounting entries for the transactions showing the actual dollar 
values of all involved accounts as a filing on the Commission’s e-Docket system 
with a copy to the Commission’s Accounting Department Manager; if any one or 
more transaction(s) has not occurred within six months of the final Order in this 
proceeding, Aqua shall submit a status report in the same manner as described 
above;  

(16) Pursuant to Section 7-204(c)(i) of the Act, all savings resulting from 
the proposed reorganization shall be flowed through to the costs associated with 
the regulated intrastate operations for consideration in setting rates by the 
Commission;  

(17) Pursuant to Section 7-204(c)(ii) of the Act, any costs incurred in 
accomplishing the proposed reorganization in this or any future proceeding shall 
not be recoverable through Illinois jurisdictional regulated rates; and 

(18) Upon entry of the final Order in this proceeding, and effective as of 
the date of closing of each acquisition, the Woodlawn Utilities Corporation, the 
Woodlawn Utilities Corporation – Sheridan Grove, and the Nordic Park Water & 
Sewerage  Disposal Co., Inc. shall each permanently abandon and be deemed to 
have permanently abandoned all water and/or wastewater collection service, and 
their respective Certificates shall be cancelled, respectively. 

 IT IS THEREFORE ORDERED by the Illinois Commerce Commission that Aqua 
Illinois’ Petition is granted, subject to the conclusions and findings set forth above. 

 IT IS FURTHER ORDERED by the Commission that Certificates of Public 
Convenience and Necessity are hereby granted to Petitioner pursuant to Section 8-406 
of the Act as follows:  
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CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY 

IT IS HEREBY CERTIFIED that the public convenience and 
necessity requires the construction, operation, and maintenance of a 
water supply and distribution system, a wastewater collection and 
treatment system, and, in connection therewith, the provision of public 
utility water and wastewater service by Aqua Illinois, Inc. in the Woodlawn 
Area, as shown on a map and as legally described in Aqua Exhibits 2.3, 
2.4, and Appendix A.  

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY 

IT IS HEREBY CERTIFIED that the public convenience and 
necessity requires the construction, operation, and maintenance of a 
water supply and distribution system and, in connection therewith, the 
provision of public utility water service by Aqua Illinois, Inc. in the Sheridan 
Grove Area, as shown on a map and as legally described in Aqua Exhibit 
2.2 and Appendix A.  

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY 

IT IS HEREBY CERTIFIED that the public convenience and 
necessity requires the construction, operation, and maintenance of a 
water supply and distribution system and, in connection therewith, the 
provision of public utility water service by Aqua Illinois, Inc. in the Nordic 
Park Area, as shown on a map and as legally described in Aqua Exhibit 
2.1 and Appendix A.  

 IT IS FURTHER ORDERED that Aqua shall comply with findings (10), (11), and 
(15) of this Order. 

 IT IS FURTHER ORDERED that any motions, petitions, objections, and other 
matters in this proceeding which remain outstanding are hereby denied.  

 IT IS FURTHER ORDERED that, subject to the provisions of Section 10-113 of 
the Public Utilities Act and 83 Ill. Adm. Code 200.880, this Order is final; it is not subject 
to the Administrative Review Law. 

 By Order of the Commission this 18th day of September, 2013. 

 
 
       (SIGNED)  DOUGLAS P. SCOTT 
 
        Chairman 
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