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EXHIBIT LAD-1. Extract from Deloitte Consulting Original Engagement Letter

Deloitte. 

June 9, 2006 

Mr. Lawrence Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Mr. Schumacher: 

Dololtte Consulting LLP 
One Prospect Street 
Summil. NJ 07901 
USA 

Tel: 9011-673-5500 
Fax: 908·673-5201 
www.delonte.com 

Deloitte Consulting LLP ("Deloitte Consulting") appreciates the opportunity to assist Utilities, 
Inc. (the "Company"), a portfolio company of AIG Highstar Capital II, LP. ("Highstar"), 
with the current state assessment of financial processes and related systems. Based on our 
discussions with you and John Stokes we understand that Utilities Inc. would like assistance 
to enhance the financial, regulatory and operational processes, controls, reporting and 
systems. 

This engagement letter is organized into the following sections: 

L Our Understanding of Your Objectives and Scope 

II. Project Approach and Deliverables 

III. Project Staffing 

IV. Project Timing, Professional Fees and Assumptions 

OUR UNDERSTANDING OF YOUR OBJECTIVES AND SCOPE 

Based on our discussion we understand that your objectives are to create financial 
transparency by enhancing and integrating finance processes, supporting applications, 
controls across the Company and making them scalable for future growth. In addition, you 
would like to reevaluate the operational areas and create an implementation plan to enhance 
the operations and address shortcomings identified in the process. 
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11

PROJECT APPROACH Al\lJ> DELIVERABLES 

To help you achieve the overall objectives we would recommend a two phase approach. 
Phase I will focus on conducting a diagnostic of the cWTent state environment across all 
cycles in scope and definition of the business requirements and a recommendation for a 
financial system. Phase II will then focus on the execution against the plan. We have 
structured our services into three concurrent steps for Phase 1 that align with your objectives. 
Step 1 will focus on conducting an assessment of the current state, document findings and 
develop recommendations for areas identified in scope. Step 2 will be targeted towards 
financial process redesign to develop functional and technical requirements for the financial 
system. Step 3 will focus on validating these requirements against the potential solutions and 
assisting in selection of a new (or enhancement of existing) financial system. The high level 
activities are outlined below: 

Mr. Lawrence Schumacher 
June 9, 2006 
Page 3 

3-4 Weeks 

STEP1 
-

Undertake a Current State 
Assessment and Devolop 

Recommendations 

Examine and evaluate 
current finance 

· Ooc:umont hlgh·lovol 
findings based on 

I 
process, systems & 
controls evaluation 

• Dovolop altomativos & 
rocommondations 

• Prioritize 
recommendations and 
develop business 
case 

I 

~: 

5 Weeks 

STEP2 

finance Process 
Redesign and 

Requh·ements Definition 

Develop future state 
finance processes 
and the re lated 
bualne11 
requirements 

• Develop future state 
proeeaa models 

• Validate future state 
prOCHI modele with 
business users 

· Translate business 
processea into 
functional 
requirement~; 

· Develop technical 
requirement. 

I 

~1 
I 

4-S Weeks 

STEP3 

Financial System 
Selection 

Determine the short 
list of vendo,.. and 
recommendation for 
the financial system 

• Prepare I fssuo RFP to 
seloct vondors 

· Evaluate selected 
system against 
requirements 

• Evaluate vondor 
solutions 

.. Finalize vendor 
selecUon 

• Develop 
lmplom<lntation plan 

As a result of the scope and approach outlined above, we expect the following deliverables to 
be developed: 

High level findings and Recommendations for Improvement 

Functional and technical requirements 

Future state business processes 

Request for Proposal (RFP) 

Vendor Demonstration Scripts 

Vendor Short List 

Business case supporting our recommendations 

In addition, during the project we will provide you with a weekly update on the project 
status, milestones and schedule. 
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EXHIBIT LAD-2. Project Phoenix Cost breakdown [Source: UI Detailed Design SC 

Presentation November v9.ppt]

12

Financial Update 

The project financial information below is as of October 20, 2007. This is only for Deloitte Consu~i ng and Oracle 
CC&B fees and expenses. 

Group I Vendor 

Professional Services- Fees 

Deloitte Consulting 8,936,0003 7,453,000 3,248,0008 10,701,000 

Oracle CC&B2 1,880,000 1,343,000 687,000 2,030,000 

Professional Services- Expenses 

Deloitte Consulting 893,000 667,000 313,000 

Oracle CC&B2 

TOTALS 

1. A positive number is an over-budget & a negative number is an under-budget 
2. We have assumed that Oracle CC&B will run on-budget 
3.1ncludesaddendums3, 5, 6, 7, 8, 9, 11 
4. These are one time costs & do not including recurring costs 

980,000 

5. The breaKdown of hardWare and software costs has not char ged and has been previously provided 
6. PCR 003 includes both fees and expenses 

1,765,000 

150,0003 

87,000 

7. Addendum 12 for JOE & CC&B Go-Live extensions plus addtional resources reQuested for the 3 day worKshop 
8. Addendum 14 1T Department ManagementActivities - $215K-$315K (upper range included) 

23 

Software a n d Ha rdwar e Fees 

B reakout of the Software and Hardware Fees in the F inancial Update slide. 

Fooli 

*iiii"iii!M*--••*H'iiii'* 
Orac;le JOE I 33$,942 340,321 I 4 ,379 I 
o,..e,o cc&a I <182. 600 .o:t82.SOO I I 
cow J <112 .00~ 380.862 _j (31 .138) J 
lPooft _j 43.500 J~soo J J 
AT&T (24 ,876) I (35. 000) I 

750 I I 
*i'f!'+M Mf§'f'M 

1 . .o\ po~ftiYO nurnbe• i!) ~n ~r..-bucJQot& '- noo::ttlvo nun'lbor I!) on undcH .. tloudQ\Il Thov:ul:~~ncq i!l eoJcul::. tod to lho •.u..cJo,thu proJo<:t 
2 . I!'! elude$ ;)!I Qddendum!l' 
3. The~• &te one UNHt costs & do not inCluding r'ecuuinoeosts 

2,100,0007.8 (335,000) 

150,000 

210,000 (123,000) 
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EXHIBIT LAD-3. Extract from Florida PSC Opinion PSC-II-0587-PAA-SU, DOCKET 

NO. 110153-5U 

In 2009, UI divested several Florida subsidiaries including Miles Grant Water and Sewer 

Company, Utilities, Inc. of Hutchinson Island, and Wedgefield Utilities, Inc., as well as other 

subsidiaries in other states. In Order No. PSC-l 0-0585-PAA- WS, we found that allocating 

costs according to ERCs is an appropriate methodology to spread the cost of the Phoenix 

Project, but we did not find the Phoenix Project costs previously allocated to the divested 

subsidiaries would be reallocated to the surviving utilities. Because no added benefit was 

realized by the remaining subsidiaries, we found that was not fair, just, or reasonable for 

ratepayers to bear any additional allocated Phoenix Project costs. Thus, we ruled that the 

divested subsidiaries' allocation amounts shall be deducted from the total. 

In Order No. PSC-l 0-0407-P AA-SU, we established the total cost of the Phoenix Project as 

of December 31, 2008, at $21,617,487 and required UI to deduct $1,724.166 from the total 

cost of the Phoenix Project to account for the divestiture of several subsidiaries resulting in a 

remaining balance of$19,893,321.5 In this case, staff auditors determined that the Utility did 

not make the adjustment for the Phoenix Project that we ordered. According to Affiliate Audit 

Finding No.2, Eagle Ridge showed the Phoenix Project balance at December 31, 2008, to be 

$21,545,555. The difference between the Utility's balance and the Commission-ordered 

balance is $1,652,234 ($21,545,555-$19,893,321). Therefore, UI's balance for the Phoenix 

Project is reduced by $1,652,234 to account for the divestiture of subsidiary utilities through 

2009. The effect on the filing is a decrease to wastewater plant by $15,696. Corresponding 

adjustments shall be made to decrease both accumulated depreciation by $2,354 and 

depreciation expense by $1,570. The depreciation calculation is based on a depreciation life 

often years for the Phoenix Project.

13 
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Exhibit LAD-4, Page 1 of 1 
 
EXHIBIT LAD-4. Documentation showing the number of ERC’s when Project Phoenix 

was implemented versus current ERCs 

State  Dec-08  Dec-13  Change 
       
ARIZONA  8,690  8,608  -82 
FLORIDA  86,405  63,210  -23,195 
GEORGIA  12,334  12,482  148 
ILLINOIS  17,839  17,672  -167 
INDIANA  8,394  8,391  -3 
KENTUCKY  7,335  7,331  -4 
LOUISIANA  20,849  23,864  3,016 
MARYLAND  4,593  4,595  2 
MISSISSIPPI  0  0  0 
NEVADA  19,489  21,006  1,518 
NEW JERSEY  1,070  992  -78 
NORTH CAROLINA 65,974  54,242  -11,732 
OHIO  0  0  0 
PENNSYLVANIA 6,386  6,412  26 
SOUTH CAROLINA 31,225  32,865  1,640 
TENNESSEE  557  563  6 
VIRGINIA  5,515  5,988  472 
       

TOTAL   296,653  268,218  -28,435 

14 
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EXHIBIT LAD-5. Vendor Selection Results Extract

15

Financial Systems Evaluation: Summary 

All four vendors are experienced in serving the mid-sized market and can meetthe majority of Utilities, 
Inc.'s functional requirements without significant gaps. Lawson and JD Edwards appear to be the best 
fit for Utilities, Inc. Lawson received the highest demonstration scores, but J D Edwards was preferred 
by the Finance and HR/Payroll staff. Additionally, Lawson is the only vendor that provides an 
Enterprise Asset Management (EAM) solution that would be required if SPL was selected. However it 
should be noted that Lawson have only recently acquired their EAM and it has been integrated with 
Lawson Financials once. A third EAM solution need to be evaluated ""'" " "t" '" 

• Highest Rating 0 lowest Rating 
1 Does not include Lawson's Enterprise Asset Management module. 
2 Orade JD Ed'Nards Enterprise 1 
3 Agresso is also referred to as Hansen Financials. Agresso only integrates with Hansen CIS 
4 Excludes customiz.ation costs 14 

Financial Systems Evaluation: Functional - RFP 

() 

() 

() 

The functional evaluation considers the vendors ' response to the RFP as well as their ability to execute 
the scenarios in the vendor demonstration. All vendors were selected for demonstrations because their 
RFP responses indicated that they met most of Utilities, Inc.'s functional requirements. 

Payroll was evaluated, 
however no discussion has 
been held in relation to 

Sconng Explanation 

~ Represents the un-weighted score given 
to each recuirement from the vendor RFP 
responses 

> Measures the solution's ability to meet 
Utilities, Inc.'s functional recuirements 

> Range is from 0 -10 based on the level of 
customization (if the requirement was met 
"Out of the box" it received a 1 0 and if it 
"cannot perform" the recuirement it 
received a 0) 

Demo 

> Represents the average score awarded to 
each dem o script by all Ut111ties, Inc. and 
Deloitte participants 

> Measures the solution's ability to 
demonstrate the functionality described in 
the scnpts 

> Range is from 0 - 1 0 based on the ability 
to perform the script (if the solution "meets 
all recuirements" it received a 1 0 and if it 
"does not meet recuirements" rt received 
a 0) 

If selected with SPL, they would use SPL's AR module. This is the demo score for SPL's AR module. 
15 
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March 26, 2012 

Martin S. Friedman, Esq. 
Sundstrom, Friedman & Fumcro, LLP 
766 N. Sun Drive 
Suite 4030 
Lake Mary, FL 32746 

- .-~ ·7-:: · - - ~ .... . .... -.- 7 • • · ·~ 

Docket No. 120161-WS 
UI Accounting & Computer System 

Exhibit SW-1, Page I of4 

Ocloitte Gonoul!lng LLP 
100 Ktmbol! Dri~·c 
1-'0ICC!p~n•t. NJ 070511 
USA 

I Cl: 073 602·5000 
1w.w.del?ttte com 

PRIVILEGED & CONFIDENTIAL 
W ORK PRODUCT PREPARED 

FOR COUNSEL 

Rc: Docket No. 110153-SU; Application for incr<.!asc in wastewater rates in Let: Coumy b)' Utilities. 
Inc. of Eagle Ridge 

Dear Mr. Friedman: 

UNDERSTANDING OF ROLE 

This letter sets forth the agreement between Sundstrom, Fricdmnn & Fumcro, LI.P ("Counsd") nnd 
Deloittc Consulting LLP ("De\oille Com;ulling"), clTcctivc us of ~v1arch 26, 2012, whereby Dcloillc 
Consulting pcrsotmel will provide to Counsel the services described herein (this "Engngcmcnl"). We 
understand that such services are being requested by Counsel in connection with Counsel's representation 
of Utilities. Inc. and its subsidinrics (the "Company") in tho,; abo\'c-cntitlcd matter and related matters. We 
agree thm Lany Danielson (the ··Expert Witness") will be prepnrcd to testify ns to his work and opinions 
in the obovc-cnti tlecl matter. 

We understand that the work product and files of the Expert Witness may bt: subject to discovery; 
however until such material are subpoenaed, they will be maintained by us as confidential in nccordance 
with the tenns hereof. 

Counsel agrees that it will nclvis~ Deloittc Consulting in a timely manner of any applicable legal 
requirements conceming the services to be provided by Deloittc Consulting. including, without limiintion. 
the identification of any reports to be provided by Dcloittc Consulting, the fonnats of. and li ling deadlines 
for, such reports, and the legal requirements, if any, concerning. the retention or our notes. drafl rcpons. or 
other work product. Deloitte Consulting docs not, in advance of obtaining suflicicnt relevant infonnat ion 
and wmplcting its nnalyscs, provide any nssurance that it will be able to support ;my position. 

Dcloitte Consu lting is prepared to assist Counsel in its evaluation of the ''Phoenix Project" in connection 
wit h this matter. The specific procedures to be perfom1cd by Dcloitte Consulting will be mutually 
~slablishcd based on discussions with you as the Engagement progresses and additional infonnation is 
nhtain~d durinr. lhe cnu 1 s~ nf the En;;~<lf.elllt:lll Dllloille Con~mlliup. i!: ulsn prepur1.'d to provide mtli\U\!ly 
ngrcl:ablc 11ssistancc in any other areas that may be identified during the coun:t: of this F.ngagemu11l. 
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. • . · 

i\·lat'iin S. Fricdmun. Esq. 
Sundstrom, Friedman & fumcro, LLP 
March 26, 2012 

- ~ -.' · : . . · . .. · · .-. · .•. , . .. . ... _ . . . ..... •:7 .. "'~'_;., 

Docket No. 120161-WS 
Ul Accounting & Computer System 

Exhibit SW -1 , Page 2 of 4 

Counsel uud the Comp:my each nb't'cc that, without Ddoitte Consulting's prior wri tl'cn pennis~h)n, any 
reporrs, schedules, documents, or other materials provided by Deloiue Consulting ("Dt:loillc Consulting 
Work product") are not to be med, in whole or iu part, by Counsel or the Company for any purpose other 
than in cmmection with the resolution or disposition of the disputed matters or controversies that are the 
subject of this Engllgt:mcnt (the "[)ispute''), and arc not to be disclosed, quoted or referenced, in who I~ or 
in part, to any other person or entity ("third pony") other than those third pm1ics that arc adverse to the 
Company in the Dispute, their legal counsel, other consultants to legal counsel in this matter and any 
court or other tribunal in which th~: Disputt: is then]icnding. This Engagement shall not cr~atc privity 
between Deloittc Consulting and any third party. Neither the Dcloitte Consulting Work product nor the 
scrvic~ provided hereunder me intended for the express or implied benefit of any third party. 

CONFLICTS 

We perfom1cd an intemal search lor any potential client conflicts (the "Conflicts Search'') bnscd upon the 
names of the parties that you have provided (the ''Involved Parties' '). Nothing has come to our attention 
that, in our judgment, would impair our ability to objectively serve you in this Engagement. Except for 
the Conflicts Search, we have not undertaken any pro~:..:ss to identify any other relationships with the 
Involved Parties. Counsel agrees that it will inform us promptly of additional panics to this matter or of 
nmnc changes for those parties whose names were provided by Counsel. 

As you know, Deloittc Consulting and its affi liates have many clients and we are engngcd by new clients 
every day. Therefore, we cannot llssurc that, following the completion of our ConOicts Sc-~1rch, nn 
engagement relating to one or more of the TJwolved Parties will not be accepted. You can assist us in 
monitoring any potential future contlicts by promptly disclosing our retention to the other side, but or 
course only if consistent with your case strategy. Should any pott:ntial con!lict come to the attention of 
our Engagement Principal, we will endeavor to resolve such potential conflict and will dctenuinc what 
action needs to be taken. 

Any counsel representing parties involved in this matter mny hove in the past cngngcd, rcpn:scntcd or 
opposed, nod mny currently 0r in the future cngugc, represent or oppose, Dcloi ttc Consulting umVor its 
afliliatcs and their respective persotU!d in connection with matters unrelated to this Engugcmcnt. Abo, 
any insurance carrier providing covcmge to pmiies involved in this matter mny have provided, may 
cutTently be providing, or may in the future provide covcntge to a party, or may itself be a part)', involved 
in a mattc::r unn:latcd to this Engagement where Deloittc Consulting and/or its afliliatcs lwve provided. arc 
cmTcntly providing, or may in the funu·e provide consultation or other services, or where Dcloittt.: 
Consulting or its affiliates may be o party. 

ENGAGEJl;fENT STAFFING AND FEES 

l will participate as Engagement Principal, maintaining overall responsibility for the.: engagement on 
behalf or Deloitte Consulting. Technical support may also be provided by other professionals who will be 
identified during the course of the Engagement. 
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lvfarlin S. frie.dman, Esq. 
Sundstrom, Friedman & Fumero. LLP 
M:trch 26,2012 
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We bill on a time ami expcnsc basi~, with (Jur fees determined by the wsks rcquircd and I he rel;1tcd time 
spent. Our per-hour billing ralcs urc us follows: 

Principul $684 

Senior Manager $584 

M<~nagcr $536 

Hourly charges for other approptiatc professional employees of Deloitte Consuliing will range from S316 
to $448 per hour. Our hourly rates arc adjusted from time to time; we will advise you promptly if :1 rate 
adjustment is being made by Dcloilte Consulting. Engagement relate{j expenses, will be billed in addition 
to the fees. Expenses will be stated scparntc;ly on the ipvoiccs. 

Our normal practice is to obtain a retainer, and we arc herewith requesting such a retainer of S50,000. \\'e 
may require additional mnounts to be paid to us as a retainer from time to time. The retainer will be held 
against the final invoice for this Engagement; any unused retainer will, of course, be renmdcd. 

The scope of our services, as well as the complexity and duration of this Engagement, can vary greatly 
due to circumstances which may not be anticipated. Our fees and expenses are nol contingent upon the 
final resolution of the matters thai are the subject of this Engagement. It is our nonnal practice that we 
arc paid in full for all work perfonned to date prior to our issuance of MY report an<Lior providing 
testimony. 

ln addition, we will be compensated for any time and expenses (including, without limitation, reasonable 
legal fees <Uld expense:;) that we may incur in considering or responding to discovery requests or othcr 
requests for documents or information, or in participating as a witness or otherwise in any legal. 
regulatory, or other proceedings (including. without limitation, those unrelated to the matter::> tlmt ure the 
subject of this Engagement) <1s a result ofDeloinc Consulting's pcrfonnnncc of these services. 

The attached General Business Tcnns arc incorporated by reference intn this engagement letter. For the 
purposes of the attached Gcncr;1l 8\ISincss Terms, "Client" sh:tll mean, individually and collectively, the 
Company and Counsel. Utilities, Inc. represents and warrants that it has the power ami authority to 
execute this leucr on behalf of, and to bind, itself and its subsidiaries to the terms of this Engagement. 



r. ~-

rvturtiu S. Friedman, Usq. 
Sundstrom. rricdmuu & Fumcro. l.I.P 
lvlorch 26, 2012 
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If you and yom client agree to the tenus or this le.\ter and the all ached Oencra!Businc:;s Tcrnt$, plc<~sc: 
sign nnd have your client sign the tmclo~ed copy of this l<;tter in the spnce provided ~md rctum it tu me. If 
you have any qucslious, plce~se c.11l me at (90S) 625-7826. We appreciate the opportunity to wurk with 
you and look forwarcl to your prompt response. 

Very truly yours, 

DE~OIITE CONSULTING LLP 

By~anfj_ 
Lnrry Danielson, Principal 

Encl. 

behalf or 



Fbld• G~l Docket 
Oocklt No.: 1201&1-WS 

Florida Public Service Commission 

Rate Case Expense 
Page 1 or 1 

Prcparcr: Shaton W10rck 

Expbnation: Provide tho total amount of rate c.ue expense rcql.latod in tho appllc.atlon. Stato whether the Cotaf lndlldos the amount U"P to PIOpos.od egc.ncy action or throuoh a hurl no befOfe tho COmml.foSion. Provkie a list Of each firm Pf<wldlng servlcu for tho 
•ppUeant. the individuals for eKh firm usisting In tM appliQtion. Including ea<:h individual's hourl y rate, and an estimate of the total Charges to be Incurred by c.cl'l firrn, as -:11 as a deJ.(:riptlon of the type Of servlc:cs provided. Also provide the addiUonal 
lnform.tion for amortization ancl al~tion method, lnctudlng support behind this 6e1erml.nat~. 

(1) (2) (l) (4) 

Uno Firm or Counsd, Consultant Hout1y Rete Actual 

~ V•ndorNIIme or Witnen P«rPcrson Hours 

1 OHortte Con&lAbng, UP Principal 684.00 21.0 
2 Odorno Consulbng, llP ........ 524.00 90.6 
3 Oelol'te Const.ftiog, UP e;,en ... <ia 
4 Fnedman, Fnedman & Long. PA Partner 3<0.00 10.5 
s Fnedman, Fnedman &long. P.A. Panner 350,00 26.2 

• Friedman, Fnedman & LOno, PA ~ .. "• 7 Water S«vice Corp. I n-hous.c Statt "• 96.$ 
a Wa:er Sefvi~ Co1p. <ia ... 
• 10 
11 
12 
13 
14 I ) PM 
15 ( .X] CommisSion Heanng 
16 
11 Amortln:tion Period 4 Year$ 
18 &planation if d:fferent from ~on 367.0816. Ronda .. 

(S) (6) 
Tot•l Actual Estimated 
of Charges Remaining 

bl Firm ....... 
14,36-4 !;6 

47,452 
8 

3,570 
9,170 75 

693 0 
4 ,603 120 

nla 

79860 

(7) 
Tot~ Estimated 

ofChargH 
Rcmainino 

38.304 

1,200 

26.m 
1.640 
5,724 

12 ,000 

w m 
Tqtal btimatoc:l 

AndActual Typeaf 
Charges b)' Firm Servie. R$ndc1ed 

52,Ea8 Con&ultan\IE)'pM Wrtnt55 FeK 
47,4S2 Consuttant~&pert W1tness FC"CS 

1,208 Various Expenses (travel, photocoPes, ~e c-alk) as$00ated w1th Consultant/Expert 'M1nes.s Fe6 
3,570 L('Qal fen 

35,420 Lf'Q!I f ees 
:Z,333 Vanovs E:tpenses. (travel, photoeo~es. phone talb ) usooatcd vo'!ll\ L*l Fccs. 

10,3:26 As115ol whh data reqyes.:s.. l)ro-Ned les.timony, !rial prel)atation, 1t$timony and post-hearing brief 
12,000 Travel. Hotei/Aocommodabon, Rental Cat~. Aitfa•e 

1U97& 

S.t1,245 

rnettles
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Docket No. 120161-WS 
UI Accounting & Computer System 

Exhibit SW-2, Page 2 of26 

Utilities, Inc. 
Docket No. 120161-WS GENERIC PROJECT PHOENIX DOCKET 
Friedman. Friedman & Long. P .A. - Actual and Estimated Rate Case Expense 

Actual Billed and Unbilled: $13,433.40- attorneys' fees and costs through January 31, 2014 
(Invoices and Reports Attached) 

Estimated: 
H ours D escnotwn 
10.0 hrs Respond to OPC discovery and objections and Motions 

thereto; 
6.0 hrs Preparation of Prefiled Rebuttal Testimony and Exhibits 

10.0 hrs Travel to Tallahassee and attend Pre-Hearing Conference 
28.0 hrs Travel to Tallahassee & Preparation and attend hearing 
10.0 hrs Research and Draft Post-Hearing Brief 
1.0 hrs Review Staff Recommendation and conference with Client 

10.0 hrs Attend Commission Conference on Final Action 
75.0 hrs@ $350/hr $26,250.00 

$ 1,500.00 
$ 50.00 
$ 90.00 
$ 1,640.00 

Attend Commission Conferences, Prehearing & Final Hearing 
Estimated photocopier costs 
Estimated courier costs 

TOTAL Estimated Costs 

TOTALAITORNEYS' FEES AND COSTS:$ 41.323.40 

related 



Deloitte. 
Deloitte Consulting LLP 
Taxpayer ID No. 061454513 
Billing Office: 

Parsippany 
I 00 Kimball Drive 
PARSIPPANYNJ 07054-0319 

Billing Address: 

Martin S. Friedman 
Sundstrom, Friedman & Fumero, LLP 
776 N. Sun Dr. 
Suite 4030 
LAKE MARY FL 32746 

Fees 

For professional services rendered to-date for 
the Utilities Witness Inc. Expert Witness Engagement 

Expenses 

Amount Due 

INVOICE Docket No. 120161-WS 
UI Accounting & Computer System 

Date: September27, 2012 Exhibit SW-2, Page 3 of26 

Invoice Number: 8001747840 
Payment instructions: 
Please reference aiiiO digits of the invoice number with 
your check or wire transfer. You may also include a 
copy of our invoice along with the payment. 

Check payment mailing address: 
Deloitte Consulting LLP 
PO Box 7247-6447 
PHILADELPHIA PA 19170-6447 
USA 

Payment Terms: Per Contract or Upon Receipt 

$61 ,816.00 

$8.00 

$61,824.00 

All amounts represent USD 

May include fees and expenses from affiliated and related entities. 



Utilities Inc. Litigation Support - Deloitte Services Breakdown 

Period Date I Hours Charged I Services Provided I larry Danielson I Jeff LaBelle I Sury Bhattacharya I 
14-May-12 1 1 - Information Gathering & Research ... 15-May-12 1 2 - Information Gathering & Research .:t! 

CIJ 16-May-12 1 1 - Information Gathering & Research CIJ 

~ 17-May-12 1 8 Information Gathering & Research 
18-May-12 3 8 Information Gathering & Research 
21-May-12 2 8 Analysis 

N 22-May-12 1 8 Analysis .:t! 
Gl 23-May-12 1 8 Documentation Development CIJ 

~ 24-May-12 1 8 Documentation Development 
25-May-12 1 8 Documentation Development 
28-May-12 - -

1'1'1 29-May-12 8 Documentation Development .X 
CIJ 30-May-12 8 Documentation Review & Update CIJ 

~ 31-May-12 1 8 Documentation Review & Update 
1-Jun-12 8 Documentation Review & Update 

Total 14 4 88 



Docket No. 120161-WS 
UI Accounting & Computer System 

Exhibit SW-2, Page 5 of26 

Utilities, Inc. 
Docket No. 120161-WS GENERIC PROJECT PHOENIX DOCKET 
Friedman. Friedman & Long. P A -Actual and Estimated Rate Case Expense 

Actual Billed and Unbilled: $13,433.40- attorneys' fees and costs through January 31, 2014 
(Invoices and Reports Attached) 

Estimated: 
H ours D escrmtwn 
10.0 hrs Respond to OPC discovery and objections and Motions 

thereto; 
6.0 hrs Preparation of Prefiled Rebuttal Testimony and Exhibits 

10.0 hrs Travel to Tallahassee and attend Pre-Hearing Conference 
28.0 hrs Travel to Tallahassee & Preparation and attend hearing 
10.0 hrs Research and Draft Post-Hearing Brief 
1.0 hrs Review Staff Recommendation and conference with Client 

10.0 hrs Attend Commission Conference on Final Action 
75.0 hrs@ $350/hr $26,250.00 

$ 1,500.00 
$ 50.00 
$ 90.00 
$ 1,640.00 

Attend Commission Conferences, Prehearing & Final Hearing 
Estimated photocopier costs 
Estimated courier costs 

TOTAL Estimated Costs 

TOTAL ATTORNEYS' FEES AND COSTS: $ 41.323.40 

related 



Docket No. 120161 -WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 6 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2546 BLAIRS TONE PINES DR 

1 ALLAHASSEE. FLORIDA 3230 I 

F E I = 59·2783536 (850) 877-6555 PLEASE REFER TO INVOICE NU~IBtR 
WHEN REMITIING 

UTILITIES , JNC 

ATTN: JOHN STOVER 

2335 SANDERS RD 

:-IORTl!BROOY., I L 60062 
JU!'IE 15 , 2012 

INVOICE ~ 4 7729 

PILE H 30057-00209 

PAGE 

5/22/12 lo!SF 

5/23/12 I·ISF 

!•lATTER: GE NERTC DOCKET 0 :-1 PIWJECT PHOE NI:-: 

RESEARCH AND DRAFT :·lOT ION TO ESTABL! SH G~::\ER I C 
DOCKET; PREPARE FOR 1\NU Pt\RT I C I PATE IN CO:\ FERENCE 
CALL \·/IT II l•lR. BH1\'ITACI!ARY A , I~R. DAN I ELSON ,\ND I~R. 

LUBERTOZ7.I REGARDI NG DELOlTTE PRE · FILED 
TESTH10 NY; l,E'I"I'ER T O ALL 'Ill Til BACKGROUND; 
FINALI ZE AND FILE PET!':'JO:\ TO ESTABLISH GENERIC 
DOCKET 

TOTAL HOURS 

PROFESS JOIIAL F I-:1-:S s 1 , 05 4. 00 

2.70 

• 4 0 

3.10 

l•l/',RTIN S FRIEDN1\N 3.10 l, 054 . 00 

FEDERAL EX PRESS 

PHOTOCOP IES 

TOTAl. COSTS ADVANCED 

T OTAL STATEt-IF.NT 

37 . 16 

22 .2 5 

s 59 .41 

918.00 

136.00 



F E I ~ ~9·278353G 

Docket No. 120161 -WS 
Ul Accounting & Computer System 

LAW OFFICEs Exhibit SW-2, Page 7 of26 
SUNDSTROM, FRIEDMAN & FUMERO, LLP 

25-!8 BlAIRS lONE PINES OR 
TALLAHASSEE. FLORIDA 32301 

(850)877·G55S PLEASE RErER TO INVOICE NUMBER 
\\'lti:N REMITTING 

UTILITIES. HJC 

IITTN: JOliN STOVER 

2335 SIINOERS RU 

NORTHBROOK , 11. 60062 
JULY II, 2012 
INVOICE U 47964 
FILE h 30057-00209 
PAGE 

6/05/12 l-ISP 

6/06/12 t-lSF 

6/07/12 NSF 

6/11/12 NSF 

W1'l'TER: GENERIC DOCKET ON PROJECT PHOENIX 

TELEPllOl!E CONFERENCE \'1 IT!! t·lR. 8l!ATTACI!/1RYA. 

TELEPHONED RECf,RDlNC PRE· F 1 LED TEST lf•IOtlY 

REV l E\ol f1ND CO!'or·lENT UPON PROPOSED TESTHIONY FOR 

~IP. OfltJJ F.t.SON 

\-1!10 

RF.VIF.I-1 !·lR. DANlEI,SOti'S PRS·FILED TEST J!.lONY 1\!/0 

PREPARE FOR liND PART I Cl PATF. 1 N CONFERENCE CAl.!, 

1-/lTii !•IR. DANIELSON Al/0 OTHERS RECf,RDING SANE; 

TELEP!IO!IE CO!.: FERENC<. ;.; : Til !·IR. LU3ERTOZZ 1 liND !•IR. 

13;\RENBROOK REGARDING POTENTIAL TESTHIONY 

TELEPHONE CONFERENCE \•liTH OPC ATTORNEY SAYLeR 1-11!0 

TELEPHONED; REVIE',,; I"OTlOll TO ENI.t\RGE ISSUES /\NO 

LETTER TO CLIENT CONCERNING SAHE 

TOTAL !lOURS 

PROFESSIONAL FEES s 1. 0?.0.00 

.50 

.'1 0 

1.60 

. 50 

3 . 00 

t-1,\RTlN S FR I EDN/\N 3.00 1 , 020.00 

TOTAL COS':'S ADVANCE::> s . 00 

T OTAL STATENENT $ 1,020.00 

170 . 00 

136 . 00 

54'1 . 00 

170.00 
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LAW OFFICES 

UI Accounting & Comp ter System 
Exhibit SW-2, age 8 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2548 BI.AIRSTONE PINES DR 

TAlLAHASSEE. FLORIDA 32301 

F.E.I.# 59·2783536 (SSO)en~sss PLEASE REFER TO INVOICE NUMBER 
WHEN REMITIING 

UTILITIES, INC 
ATTN: JOHN STOVER 
2335 SANDERS RD 
NORTHBROOK, IL 60062 

AUGUST 10, 2012 
INVOICE # 48204 
FILE # 30057-00209 
PAGE 1 

MATTER: GENERIC DOCKET ON PROJECT PHOENIX 

7/03/12 MSF TELEPHONE CONFERENCE WITH OPC ATTORNEY SAYLOR WHO 
TELEPHONED; CORRESPONDENCE WITH COMPANY; REVIEW 
ISSUES LIST FROM PSC STAFF; PARTICIPATE IN 
CONFERENCE CALL WITH PSC STAFF, OPC, AND COMPANY; 
FOLLOW-UP TELEPHONE CONFERENCE WITH MS. AQUILINO 
WHO TELEPHONED 

7/07/12 MSF REVIEW AND COMMENT TO MR. BHATTACHARYA ON MR. 
DANIELSON'S PRE-FILED DIRECT TESTIMONY 

7/31/12 MSF TELEPHONE CONFERENCE WITH MS . VANDIVER FROM OPC 
WHO TELEPHONED; REVIE~l OPC LIST OF QUESTIONS AND 

· FORWARD TO MS. AQUILINO AND OTHERS; DRAFT LETTER 
REGARDING MR . . DANIELSON'S PRE-FILED TESTIMONY 

TOTAL HOURS 

PROFESSIONAL FEES $ 748.00 

1.10 

.30 

.80 

2.20 

MARTIN S FRIEDMAN 2 . 20 748.00 

TOTAL COSTS ADVANCED $ .00 

TOTAL STATEMENT $ 748;00 

374.00 

102.001 

272.00 



f L I n 59-2783536 

UTILITIES, INC 
A TTl I: JOHN STOVER 
2 3 3 5 SJI.NDERS RD 
NORTHBROOK, IL 60062 

Docket No. 120161-WS 
Ul Accounting & Computer System 

LAW OFFICES Exhibit SW-2, Page 9 of26 
SUNDSTROM, FRIEDMAN & FUMERO, LLP 

2548 BLAIRS I ONE PINES OR 
11\LLAHASSEE FLORIDA 32301 

(650) 877 ·6555 PLEASE Rl:f EH TO INVOICE NUMBER 
WHEN REM11 liNG 

OCTOBER 10 , 2012 
INVOICE ~ 48622 
FILE U 30057 -00209 
PAGE 

f·ll\TTER: CENEP I C DOCKET ON PROJECT PIIOEN II: 

9/20/ 12 t·:SP TF.I.F.PHOI!E CONPERENCE WI TH NP . FLETCHER; J,ETTER TO 
CLIE:-IT 

TO":'AL !lOURS 

PROFESSIONAL FEES $ 68.00 

f1ART IN S FR ll::Dt-!AN .20 

TOTAL COSTS 1\DVIINCED $ .00 

TOTAL STATEf.I ENT $ 68.00 

.20 68 0 oc 

.20 

68.00 



Docket No. 120161 -WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 10 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2548 BLAIR STONE PINES DR 

l'ALLIIHIISSEE. tLORIDA 32301 

r E I o 59·2763536 (850) 877·6555 PLEASE REri: R TO INVOICE NUMBER 
WHEN HEMIIIING 

UTILITIES, INC 

ATTN: JOHN STOVER 

2335 SANDeRS RD 

NORTHBROOK , IL 60062 
t\OV S1·1BER 8 , 20 12 
INVOICE ~ 488 54 
FILE # 30057 ·002 09 
PAGE 

10/15/12 I·ISF 

1 0/17 I 12 t•ISF 

!·lATTER: GENERIC DOCKE~· ON PRO,J ECT PHOENE 

RESEARCH AND DRAFT J OI!IT I-lOTION FOR r,S!::YANCE OF 
DOCKET 1\!ID LETTER TO OPC ATTORII!::Y Si,YL!::R 
COliC ERN INC SN•:E 

TELEPHONE CONFERENC::: ~I!T!I OPC ;,TTORNEYS AND STAFF 
W!IO T ELEPHONED ; REVISED JOI NT ~lOT ION AND LETTER 
TO ATTORNEY 

TOTAL !lOURS 

PROF!::SS I OIIAL FEES $ 44 2 . 00 

. 80 

. so 

1 . 30 

Nl\RT 1 N S FR r EDNAN 1 . 30 44 2 . 00 

PHOTOCOPIES 5 . 25 

T OTAL COSTS AD VANCED s 5 . 25 

TOTAL STf,TEt·IEIIT 

272 . 00 

170.00 



F E I # 59·278353G 

UTILITIES , INC 

LAW OFFICES 

Docket No. 120161 -WS 
UI Accounting & Computer System 

Exhibit SW-2, Page I l of26 
SUNDSTROM, FRIEDMAN & FUMERO, LLP 

25-!8 BLAIRS I ONE PINES OR 
TALLAHASSEE . FLORIOA 32301 

(6501877-6555 PLI: ASf: IH: I !:R TO INVOICE NUMB!:H 
WHEN REMITTING 

IITTN: JOHN STOVEP 

2335 SNWERS RO 

NORTHBROOK, 11. 60062 
DECE~BER J J , 2012 
INVOICE H 4 9060 
FILE H 30057-00209 

11/06 / 12 f.lSF 

PAGE 1 

1·1/\'l'TEH: GJ-:NJ::RI C DOCKET OK PROJ!::CT PHOEN I X 

REV I El-l PSC ORDER 1\PPROV I NG EX TENS I 0:-1 OF I NFORI•IAL 
l!NEST:GATORY PERIOD i\110 LETTER TO CL I EIIT 
CO~ICER!HNG SAl·lE 

TOT/\L IIOURS 

PROPESSIONIIL FEES $ GO.OO 

t·IART IN S FR I EO:•:NJ .20 

PHOTOCOPIES . 75 

TOTAl, COSTS 1\DV,\NCE[) $ . 75 

TOTAL STATE11ENT $ 68.75 

.20 

. 20 

68.00 

68.00 



Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 12 of26 

SUNDSTROM , FRIEDMAN & FUMERO, LLP 
25-:8 BLAIRSTONE PINES OR 

lALLAHASSEE. FLORIDA 32301 

F E I Ii 59·2783536 C850) 877-6555 PLEASE REFER TO INVOICE NUMBER 
WHEN REMITTING 

uT IL!Tl SS , JNC 

ATTN: JO!I!I STOVER 
2335 SAI\OERS RD 

~ORTHBROOK, IL 60062 
J ANUARY 10 , 2013 
INVOICE ~ 4 9266 
Flt.E ii 30057-00209 
P/\GE 

~iATTER: GI::NER I C DOCKET ON PROJ ECT ?HOENI :\ 

12/ 20/ 12 l·lSF REVIEtl Mm CO:·:~·IE!IT UPO!I RESPO!ISES TO OPC 
QUESTIONS; F'Ot.I.0\4 - UP CORRESPONDENCE v/1 Til ~IS . 

111\RKr/ELI, AND HS . AQU I LI NO 

TOTAL HOURS 

PROFESS I OtiAL F'EES 

NARTIN S FRIEDt•lAN .50 

TOTAL COSTS ADVANCED 

TOTAL ST1\TENEI'IT 

. so 

$ 170.00 

170.00 

$ . 00 

$ 170 . 00 

170.00 



Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 13 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
25J8 BLAIRS TONE PINES OH 

IAllAI~ASS~E I LORIDA 3230 1 

I 1: I U 59-2783536 (650J 877 ·G555 PLEASE REFER 10 INVOICE NUMOER 
WHEN REMHTING 

liT I LIT! ES. IN~ 

ATT!:: JOP.!I STOVER 

:!.>35 SA:~::JERS RD 

NORTHBROOK, JL 60062 

t·!ARC!! 11 • 20 1 3 
INVO I CE # 4 9722 

FILE N 300S7 00209 

2 /05 / 13 lo!SF 

'J /011 13 l·lSF 

:>. 1 1 11 13 11SF 

PAGE J 

I·IAT'l'E I<: CENER I C DOCKET ON PHO.JECT PIIOENJ :< 

PREP/ ,PE FOR f,JID PART! C I PATE Ill COIIFERE~lCE CALL 

h'I":'II STAFF' COHPI.NY AND OPC 
REV I E'tl OPC F'OLI,O~.' ·UP QUEST I OilS f.ND LE'I"l"ER TO ~IS. 

l·lERCiiAJIT I.T OPC COtlCERill N:; SANE 
REVIF.'tl SECOND NOT I ON TO E>:TE!JO DEADL INE l <!JD 

LETTER TO OPC !1TTORNEY S AY LER CONCERN I NG S t\I·IE 

TOTAL IIOURS 

PROFESSIONAL FEES $ 770.00 

I. 70 

.30 

.20 

2.20 

l·li"IRT I N S FP I ED~IAN 2.20 770.00 

PIIOTOCOP IES 1 . 75 

TOT AL COSTS ADVANCED s 1 . 75 

s 771.75 

595.00 

IOS.OO 

70.00 



F E I n 59-278353& 

UTI LIT! t::S, INC 

l.AW OFFICES 

Docket No. 120161-WS 
Ul Accounting & Computer System 

Exhibit SW-2, Page 14 of26 
SUNDSTROM, FRIEDMAN & FUMERO, LLP 

25-18 BLAIRSlONE PINES OR 
TALLA~IASSEE . FLORIDA 32301 

(850) 877-&555 PLI:ASE RIOH:H 10 INVOICE NUMBI:H 
WHEN R EMil i iNG 

1\TTII: JOHN STOVER 

:>33:> SANDERS ?D APR! L 10, 20 13 

lllVO I CE t; •1993•1 
FILE g 30057 -00209 

IIORTHI3ROOK. I L GOOG2 

3/0·i / 13 I•:S F 

PACE I 

!·lATTER : GE NERIC DOCKET 0:-1 PROJ ECT PHOENIX 

TF.l.EPHO!IE CONFEPEHCE WITH l·lR . LUBERTOZZ J ~:HO 

TF.LEPI!OtiE:); CORRESPO:IDEIICE \~ !TH ~lR. 01\.N I ELSO:i; 
CORRESI'OII ;)SIICE 1·1S. 1·11\Rl(lolELL; LETTER TO O ?C U ID 

STAFF 

.60 

T OTAL HOURS . 60 

I'ROVESSl ONAL FEES $ 2 1 0 . 00 

~!ART IN S FR I EDNJ'J : .60 210.00 

PHOTOCOP IES 1 . 2~ 

T OT/\L COSTS 1\DV/\NC ED $ J. 2!> 

TOTAL STI\TEI·lEIIT $ 21 I. 25 

2 10 . 00 



r E I R !>9·2783536 

UTI L1Tl ES , INC 

J\TTN: JOHN STOVER 

?.3 3 !> SANDERS RD 

1/0RTIIBROOK , I I. 60062 

LAW OFFICES 

Docket No. 120161-WS 
UI Accounting & Computer System 

Exhibit SW-2, Page 15 of26 
SUNDSTROM, FRIEDMAN & FUMERO, LLP 

2548 BLAIRS lONE PINI:S OR 
IAllAHASSEE FLORIDA 32301 

(8S0) 877 ·GS55 PL"ASE RErEH 10 INVOICE NUP.IBEH 
WHEN REMITTING 

111\Y 9, 20 I 3 

INVO I CE H ~0 1 96 

F I I.F: II 30057 · 00209 
P/\GF: 

f'IIITTER: GENERIC DOCKET ON PROJECT PIIOENIX 

.;fl7/l3 ~!SF CORRESPONDENCE ~liTH OPC ATTORNEY SAYLOR Nil.) I·IS . 

11/\RK~IELL REGARDING FOLl,0\-1-UP UESTIONS 

TOT;,L !lOURS 

PROFES$10:1/\L FEES 

1•11\RT IN S FH I EDI·!AN .2 0 

TOT I\ I, COSTS ADV hNCEO 

TOTAL ST/\TE~IENT 

.20 70 .00 

.20 

s 70.00 

70.00 

s .00 

$ 70 . 00 



Docket No. 120161-WS 

l .AW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 16 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
25-16 BLAIRS lONE PINES OR 

lALLAHASSI:E 1-LOHIOA 32301 

I 1: I # 59-2783536 (650) 877 -6555 PLEASE RErER TO INVOICE NUMBEH 
WHEN !~EMI TT ING 

UT l L: T l ES. l NC 
;;n II : JOHN STOVI::P 

:! 3 3 ':> S/-.NDERS RD JUliE I I • 20 I 3 

!IIVOICE ft ~0~1 0 

FILE " 3 0051 -00 209 
PAGE 

tiORTI!BROOK. I l. 600C2 

'.>/10/13 l-iSP 

5/17/ 13 NSF 

'.>/2 1 / 13 t•!SP 

!>/2 /o I I 3 f.ISF 

1·11\TTER: GENERIC DOCKET ON PROJEC"l' PllOEN lX 

REV 1 Ev: PROPOSED RI::SPO!ISI::S 'l 0 OI'C FOJ.LOv.' - UP 
QUEST l ONS NiVID L£'r-J"ER TO OPC 
REVlEI-1 PSC ORDER E>:TENDIN:> INFORf.IAL INVESTIGATORY 
PER I OD AND LETTER T HS. ~!ARKI·.' ELL AND OTHERS 

CO!ICERN l NG SAI·IE 

REV I E'o-1 RI::SPO:-JSI::S TO FOLLO'I UP UI::ST ! ONS PRO/·! OPC 
AND COf·lf~ I::NT TO t·!S. w,RKI•IELL CONCERN INC SN·1E 
TELI::I'!IONE CONFERENCE 1-:I T H I~S . ~1/\RKWEJ.l. ; PI N/\LI ZE 

1\DDlTlON/\l. RESI>ONSES T O OPC FOLLOI-1 - UP QUESTIONS 

TO:'AL !lOURS 

PROFESSIONAL FEES $ 385. 00 

.3 0 

. 10 

.1 0 

. 3 0 

I . 10 

folART IN S FlU ED~l/\N I . 10 385.00 

P!IOTOCOP l F.S 1. 00 

TOT1\L COSTS ADVANCED $ 1.00 

TOTAL ST/\TI::t·IEN'I' $ 386.00 

105 . 00 

35.00 

14 0 . 00 

105 . 00 



F E I P 59·278353G 

UTI L.JTIES, INC 

Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 17 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
25-18 BLAIRS TONE PINES OR 

f ALLA~IASSEE FLORIDA 32301 

(850) 877-6555 PLEASE HEH :H 10 INVOICE NUMBI:R 
WHI:N HEMI IIING 

ATTN: JOHN STOVER 

2335 S .;NDERS RD 

!IORTH!3ROOK, 1:.. 60062 

JULY 10 , 20 13 
INVO I CE ~ 506 4 8 
FILE H 30057 -00209 
PAGE 

'- t 2 ·o/ I 3 l·lSF 

6/26/ l3 l·lSF 

6/2"1/ 13 ~1SF 

W1'l"T!-:R : GENERIC DOCKET ON PROJ EC'I' Pl!OE N I X 

RF.V l F.~: i1N D CO!·lt·lENT UPO!I OPC ' S SECOND SET OF 

FOLI.OI~ UP OUF.STIOIIS 

CORRESPONDF. IICE ~;I TH l·lS. HARKriELL, PSC NID OPC 

A1"1'0RNEYS; REVIE'.·I r-..-.:0 Cot-I:·IEtiT UPOtl FOURTH 

At-lENDI~EfiT AHD LETTER TO OPC ATTORNEY SAYLOR 

CONCER NING SANE; 

CORRESPONDENCE ri ! T H OPC ATTORNEY ; REVIErJ AND 

COI·II·lENT UPOrl ON REVISIONS TO FOURTH 1•101' 1 ON ; 

'J'O'l"fll, HOURS 

PROFESSIONAL FEES 

MARTINS FR I EDMAN I . 00 

P IIOTOCO PI P. S 

T OT/1L COSTS ADVANCED 

TOTAL STATEI~ENT 

.20 

.5 0 

.30 

I . 00 

s 350 . 00 

350.00 

l. 00 

$ l. OO 

s 35 1. 00 

70 . 00 

175.00 

1 05 . 00 



I E I n ~9 -2763536 

UTI L J T I F.S. I NC 

Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
E)(hibit SW-2, Page 18 of26 SUNDSTROM, FRIEDMAN & FUMERO, LLP 

25-16 BLAIRS lONE PINES DR 
TAl l AHASSEE. flDf~IDA 32301 

(850) 677-6555 PlEASE REFER TO INVOICE NUMBER 
WHCN REMITTING 

t\TTN : JOHN STOVEH 

2 3 3 !> S/\NDERS RO 

NORTHBROOK, I!. 60062 

t\UGUST 1 3 , 2 0 1 3 

INVOICE ~ 508 77 

riLE P 30057-00209 
PAGE 

7/ 10/ 1 3 JolSF' 

HATTER: GENEH I (.; DOCKET ON PROJECT PHO!·:N I X 

REVlEv: NOT I CE OF HE.I:\RING /\ND CORRESPONDENCE '.HTH 
t·lR. PLYNN; RESEARCH AND DRl\PT t·lOTION FOR 
CONTINUANCE AND LETTER TO OPC AND STAPF ATTOP.NEYS 
CONCERNING SMIE; SEVERAl. TELEPHONE CON!'I::RENCE 
1•1! T !! PSC 1\TTORU EY 8/.RRERJ, 1-:HO TELEPHONED; LE'n"ER 
TO t·lS. 1-11\RK\~r;!.L; 

T OT/,L HOURS 

PROPESSl OriAL PEES $ 245.0 0 

.7 0 

."10 

I-IAPT IN S PR I ED~lN~ .70 245. 00 

PI!OTOCOP l ES :>. . 00 

$ 2.00 

TOTAl, ST/\TE~IENT $ 211"/.00 

245 .00 



Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 19 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2546 BLAIHS TONE PINES DR 

11\LL/\HIISSI;E. FLORID/\ 32301 

f E I n 59-2763536 (850) 677-6555 PLEIISE HErEH TO INVOICE NUMBER 
WH EN n EMI TT lNG 

UTILITIES , H IC 
/,TTl!: JOHI! STOVER 

:D3S S /,NDERS RD 

tlORTl!!3POOK, I L 6 00 C 2 

SEPTEMBER 11, 20 13 
INVOICE ~ 5 1078 
FILE d 30 057-00209 
PJ\GF: 

8 / 'JS / 13 ~!SF 

8 /0 6 / 1 3 ~!SF 

B/ I U 13 I·IS F 

8 I I 3/ 1 3 t.JS F 

~1/\TTGR: GENER 1C DOCKET ON PROJECT PIIOENIX 

PEVIE'Ii AND REVISE T!IE LJ..TEST RESPONSES TO OPC 

IIIFORI·:J\L OUEST! ONS ; LETTER TO OPC /,'1'1'0RNEY S/,YLOR 

CO!ICERNI!IG S ANE; 
R!::VIEI-: AND FINALIZE RENADH NC RESPO~ISES TO OPC 

I ! lF'OR~:J\1. QUEST1 ONS; 
TRI\VEL TO TAI.L/\lli\SSEE FOR PSC II Ei\RINC; FlNliL 
PREP/\Rl\'l'I ON 1\l'I!J /\TrEND HE/\!HNG; RETURN TO LAKE 

!•:1\RY OFFI C E; 
RESE1\RC II /\NO DR/\FT LETTEH TO ~IS . t-1/\RKI'IELL 

TOTAL HOURS 

PROFESSIOIIAI, FEES s 3,71 0 . 00 

.80 

.30 

9. 3 0 

.20 

IO.G O 

1·111 RT I N S F R I E Dl·lf,N 10 . 60 3 . 7 I 0. C•O 

TR/1 VEL EX PENSE 

PI!OTOCOP I ES 

TOT/\!. COSTS ADVANCED 

TOTl\L STATSNENT 

)411. 5 5 

!>. 25 

s 349.8 0 

$ 4, 059 . 80 

260.00 

105.00 

3,255.00 

70.00 



F E I • 59-278353& 

UTJ !, JTJ ES, INC 

Docket No. 120161-WS 

LAW OFFICES 

U1 Accounting & Computer System 
Exhibit SW-2, Page 20 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2548 BLAIRS TONE PINES DH 

rALLAHASSEE. FLOHIOA 32301 

(850) 8 77 ·6555 PLEASE REFEH 10 INVOICE NUMBt:K 
WHEN REMITTING 

ATTN: J OliN STOVER 
23.35 SANDERS RD 
NO~rHBROOK, 1~ 60062 

OCTOBER 9 , ?.0 13 
INVOICE # 5 12 50 
FILE d 30057-00209 
PI\GE 1 

9/02/ 1 3 r-:sr-

MATTER: GENERIC DOCKET ON PROJECT PI!OENlX 

REVIEW PSC ORDER GRANTING FOURTH EXTENSION AND 
LETTEr~ 1'0 f·TS. r-tiiRKWELL /tND OTHERS CONCERNING 
SJV.tP.; 

TOTf,L HOURS 

PROFESSI ONAL FEES 

f•!ART IN S FR 1 ED~li\N .2 0 

TOTAL COSTS ADV;\NCED 

TOTAL STATE~!ENT 

$ 70 . 00 

$ . 00 

$ 70.00 

. 20 70.00 

.20 

7 0 .00 



I l I • 59·2783S3G 

UTI LIT! !':S, INC 

Docket No. 120161-WS 

LAW OFFICES 

UI Accounting & Computer System 
Exhibit SW-2, Page 21 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2!>16 BlAIRS TONE PINES OH 

TALLAHASSEE FLORIDA 32301 

t6S0) 677·6555 PLEASE REFER TO INVOICE NUMBER 
WHEN REMITTING 

ATTtl: JOHN STOVEP 

2 3 3 S SANDERS IW 

NO!{THllROOK , I L GOOG2 
NOVEMBER 1 2 , 20 1 3 

INVOI CE N ~ 1 5 4 2 

F'lLE U 30057-00209 

PAGE 

1 OI Oo/ 13 r~ SF 

I 0 I 1-1 I I 3 I·JSF 

I OI I !> I lJ ~J S F 

I 01 201 13 ~JSF 

1 01 ~ ~1 13 HSF' 

10t 3 Ci l3 ~JSF' 

!·lATTER: GENERIC DOCKET ON PROJECT PHOENIX 

REV I Evl F !l,E /\NO DRAFT ISSUES; LETTER T O ~1 R. 

I.UBERTOZZ I CONCERNING SANE; 

RI::S £ARCH /\1\0 DRAFT NOTl C!-; OF 1 SSUr:S 

S I::VI::RAL TEL!:: PHONE CONFERE:-JCI::S WITH O!>C /1TTORNJ-:Y 
SAYLER \·11!0 TEJ,EPI!OIIED ; REVIE\-1 OPC ~lOT I ON TO AL LOW 

J.f,TE F' I LED LIST OF 1 SSUES AND LE'M'ER TO Cl, I EIIT 

COtiCERNIIIG SANE; 

PEVI£',\ AND CON:>IENT UPOll OPC PROPOSED STIPULATIONS 

PEVIE't: !.110 REVISE PROPOSED S':'IPUI.ATION ;\!ID LErrF.R 

TO I•JS. M;\RKI-IELL CONCERNING SANE; 

Flll/\LIZE CO!•l!·JENTS TO OPC'S PROPOSED STIPUL,\T IONS 

A!ID LETTER TO OPC ATTORNEY SAYLER CONCERNING 

S,\NF:; TELEPHO!IE cor;F'£RF.!JCF. I-ll Til OPC liTTORNF.Y 

ShYLEP , !·IS. l·!ERCHAt:T AND ~IS. Vf.NIJI VER \oiHO 

TELEPHONED; 

T OTAL !lOURS 

. 3 0 

. 4 0 

.~0 

.20 

. 3 0 

.70 

?. . 4 0 

PROF'ESSIONAL F'EES $ 8 40.00 

2 . t, Q B·i O. CO 

105 . 00 

14 0 .00 

1 "1!,. 00 

7 0 . 00 

105 . 00 

2-: ~ . 00 



1 L I • 59 278353G 

UTILITlES, INC 

!nvo 1 cc II: 

DocketNo. 120161 -WS 

LAW OFFICES 

U1 Accounting & Computer System 
Exhibit SW-2, Page 22 of26 

SUNDSTROM , FRIEDMAN & FUMERO, LLP 

PHOTOCOPIES 

2S.:8 BLAIRS TONE PINES OR 
TALLAHASSEE HORIOA 32301 

(850t877·G555 

T OTAL COSTS ADV,\NC!-:D 

TOTf,L STt\ T Et·1EllT 

PLEAS!: REfER TO INVOICE NUI.IBER 
WHEN HEI.IIl liNG 

2 

$ . 50 

s 8 110. 50 



F E 1 u 59 ·2783536 

UT I L I T I ES , INC 

Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 23 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
2548 BLAIRS TONE PINES O f~ 

lALLA~IASSEE , FLORIDA 32301 

(850) 877-6555 PLEASE REFER 10 INVOICE NUMBER 
WHEN REMiniNG 

ATT!J : JOHN ST OVER 
2 33 5 SI\NOt:RS RD 

NORTHBROOK , lL 6 0062 
DECEMBER 11 , 20 1 3 

l!IVO I CE II 5 1655 
FILE U 30057-00209 
PAGE 

1 1 /0 1 I 13 l·l SF 

1 1 /0G/ 1 ) l·l SP 

I I I 0 7 I I 3 1-15 F 

~lATTER : CEN F:R I C DOCKET ON PROJ ECT PHOEN I X 

REV IE\·: "F i liAL" SE'ITLHIEIIT N IO LE'!-l'ER T O 1-lS. 

f.!AR KWEI.I. AND OT HERS CONCER!l ! t iC SN ·lE; 
REVJ EN PROPOSED STI PULATI 0 11 FRO!~ OPC AND L f::T1'ER 
TO 1•1R . LU!3ERTOZ Z I i \ND OT HERS CONCERN INC SANE; 
REV JEI·i AND nEV I SE J O I NT ~lOT ! ON TO A PPROVE 
SETTLENENT AGREE1·1ENT AI ID L I::'n'ER TO l\1~rORNEY 

SAYLER 1\T OI'C COIICERNHJG SANE; 

TOTi,L HOURS 

PROFESS I 0 11/\L FI::J;S s 350 . 00 

. 30 

.3 0 

. 4 0 

I . 00 

I·IJ\ln'l N S FR I EO~IAN 1 . 00 350 . 00 

TO~'AL COSTS ADV,\NCED $ . 00 

TOTAL STA'J'E~:ENT s )50 . 00 

l C'.> .OO 

l CS . OO 

14 0 .00 



r E 1 n 59 -2783536 

UTII.ITIES. INC 

Docket No. 120161-WS 

LAW OFFICES 

Ul Accounting & Computer System 
Exhibit SW-2, Page 24 of26 

SUNDSTROM, FRIEDMAN & FUMERO, LLP 
25-18 BLAII~STONE PINES DR 

TALLAHASSEE FLORIDA 32301 

(850) 877·6555 PLEASE REr EH TO INVOICE NUMBEH 
WHENHEMIIliNG 

;,1"111: JOHN STOVER 

:>33~ SANDERS RI.J 

IIORTIIBROOK . l L 60062 

J ANUA RY 10, 20 14 

INVOICE N 5 1893 
FILE N 30057-00209 

PAGE 

1 2/ 0 G / 1 3 I· IS F' 

l ~/I 0 /13 l·lSF' 

HATTER : GENERl C DOCKET ON PROJECT PIIOEN 1 :~ 

REV I F.W STA FF RECOI•INENDAT 10 11 ON SE'Ivi'LEI•IENT 
ST! PUIJ\T I OH 1-IJTII OPC ,\110 LETTER TO CLI ENT 
CONCERJI! NG SA!·!E 

REV IE\\ A! ID RESPOND TO COP.RESPO~IOENCE F'RON l·1R. 
DURilA~l; 

T OTAL HOURS 

PROFESSI ONAL FEES 

HARTl N S FR1 EDI•IJ\.N . 4 0 

PIIOTOCOI' ! ES 

TOTA L COSTS ADVANCED 

TOTAL STATE~IENT 

.30 

. 10 

. 4 0 

$ 14 0 . 00 

14 0 . 00 

11. so 

$ 11 . 50 

$ 151.50 

1 0!>.00 

J~.oc 



-- ---- - -

WebTime Query Report 
0003 - MARTIN S FRIEDMAN 02108/2014 

Date Client Client Name Matter Matter Description SMfTask Service Hours Rate 

01/06/2014 30057 UTILITIES. INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 2.00 A 
TRAVEL TO TALLAHASSEE FOR PSC AGENDA (TIME AND TRAVEL SPLIT WITH UIF RATE CASE DOCKET) 

Date Total (01/06/2014): 2.00 

01107/2014 30057 UTILITIES. INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 2.70 A 
PREPARE FOR AND ATIEND PUBLIC SERVICE COMMISSION AGENDA AND REPORT OUTCOME TO CLIENT AND RETURN TO CENTRAL FLORIDA (TIME 
AND TRAVEL SPLIT WITH UIF RATE CASE DOCKET) 

Date Total (01/07/2014): 2.70 

01/16/2014 30057 UTILITIES. INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 0.30 A 
REVIEW PSC ORDER ESTABLISHING PROCEDURE AND LETIER TO MR. LUBERTOZZI AND OTHERS CONCERNING SAME: 

Date Total (01/16/2014): 0.30 

01/22/2014 30057 UTILITIES. INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 0.20 A 
REVIEW PSC ORDER APPROVING STIPULATION AND LETIER TO MR. LUBERTOZZI AND OTHERS CONCERNING SAME 

Date Total (01/2212014): 0.20 

01/30/2014 30057 UTILITIES, INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 0.60 A 
REVIEW OPC DISCOVERY AND RESEARCH CONCERNING SAME: LETIER TO MR. DANIELSON: LETIER TO MR. LUBERTOZZI AND OTHERS: 

Date Total (01/30/2014): 0.60 

Report Totals: 5.80 X ~~D 



Cost Report 
UTILITIES, INC I GENERIC DOCKET ON PROJECT PHOENIX (30057-209) 

Date SMfTask Service Code Description 

01/14/2014 00003 
TRAVEL EXPENSE. MSF 116-7/ 14 

0112712014 
PHOTOCOPIES 

Report Totals: 

00020 

TRAVEL EXPENSE 

PHOTOCOPIES 

Attorney Orig Qty 

COST 0.00 

COST 26.00 

26.00 

Unbilled 

02108/2014 

OrigAmt Rev Qty Rev Amt Vendor Voucher Status 

252.69 0 00 252.69 MartinS. Friedman 1 2059 Unbilled 

6.50 26.00 6.50 0 Unbilled 

259.19 26.00 259.19 



Exhibit SBF-1 

computer accounting 

120161~WS Utilities, Inc. Generic Docket 

*Anticipated Dates ss of 3/31/14. 

Note: Highlighted utilities have been sold. Utilities, Inc of Hutchinson Island was also sold. 

rnettles
Typewritten Text
FLORIDA PUBLIC SERVICE COMMISSION 
DOCKET NO.    120161-WS      EXHIBIT No. 9
PARTY: PSC Staff/Bart Fletcher
DESCRIPTION: (SBF-1) Time line for Dockets addressing the Phoenix Project costs. 




Amended Exhibit SBF-la 

Ul's Phoenix Project: PSC Timeline of Dockets 

Dep. Adj. for 

Date Order Docket Utility life (Yrs.) Divestiture Comments 
-- Commission approved recovery of pro forma computer accounting 

12/16/2008 PSC-08-0812-PAA-WS 070695-WS '-Grll'lt wawr aM',..rCo. 6 No & billing system costs based on ERCs. 

12/22/2008 PSC-08-0827-PAA-WS 070694-WS Utilities, Inc. 6 No 

2/16/2009 PSC-09-0101-PAA-WS 070693-WS Lake Utility Services, Inc. ** 6 No 

4/27/2009 PSC-09-0264-PAA-SU 080247-SU Utilities, Inc. of Eagle Ridge 8 No Depreciable life changed to 8 yrs. 

5/27/2009 PSC-09-0372-PAA-SU 080248-SU Tierra Verde Utilities, Inc. 8 No 

5/27/2009 PSC-09-0373-PAA-SU 080250-SU Mid-County Services, Inc. 8 No 

6/22/2009 PSC-09-0462-PAA-WS 080249-WS Labrador Utilities, Inc. 8 No 

Limited proceeding to recover the costs that include Phoenix 

9/28/2009 PSC-09-0651-PAA-SU 090121-SU Inc. 8 No Project. 

Divested systems removed from ERC total, depreciable life changed 

6/18/2010 PSC -10-0400-PAA-WS 090392-WS Utilities, Inc. of Penn brooke 10 Yes to 10 yrs. 

6/21/2010 PSC-10-0407-PAA-SU 090381-WS Utilities Inc. of Longwood 10 Yes 

7/1/2010 PSC-10-0423-PAA-WS 090402-WS Sanlando Utilities Corporation 10 Yes 

9/22/2010 PSC-10-0585-PAA-WS 090462-WS Utilities, Inc. of Florida 10 Yes 

Limited proceeding to recover the costs that include Phoenix 

11/15/2010 PSC-10-0682-PAA-WS 090349-WS Cypress Lakes Utilities, Inc. 10 Yes Project. 

1/5/2011 PSC-11-0015-PAA-WS 090531-WS lake Placid Utilities, Inc. 10 Yes 

11/3/2011 PSC-11-0514-PAA-WS 100426-WS lake Utility Services, Inc. 10 Yes 
Regulatory asset/liability added as result settlement, Order No. PSC 

12/21/2011 PSC-11-0587-PAA-SU 110153-SU Utilities, Inc. of Eagle Ridge 10 Yes 12-0346-FOF-SU. 

4/17/2012 PSC-12-0206-PAA-WS 110264-WS labrador Utilities, Inc. 10 Yes Computer maintenance expense adjustment added. 

12/26/2012 PSC-12-0667-PAA-WS 120037-WS Utilities, Inc. of Pennbrooke 10 Yes 

2/14/2013 PSC-13-0085-PAA-WS 110257-WS Sanlando Utilities Corporation 10 Yes 

1/10/2014 PSC-14-0025-PAA-WS 120209-WS Utilities, Inc. of Florida 10 Yes 

5/29/2014* •• 5/9/2014 Agenda* ** 130212-WS Cypress Lakes Utilit ies, Inc. Recommendation filed on 4/24/14. ** 

6/25/2014* 6/5/2014 Agenda* 130243-WS lake Placid Utilities, Inc. ** Recommendation to be filed on 5/22/14. * 
Hearing scheduled for 5/14/14. • Docket opened as a result of 

120161-WS Utilities, Inc. Generic Docket Order No. PSC-12-0346-FOF-SU. 

• Anticipated Dates as of 5/7/14. •• 

• • Denotes where changes were made. 

Note: Highlighted utilities have been sold. Utilities, Inc. of Hutchinson Island was also sold. 
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FLORIDA PUBLIC SERVICE COMMISSION   
DOCKET NO. 120161-WS         EXHIBIT No. 9A
PARTY: PSC Staff Bart Fletcher
DESCRIPTION: SBF-1A UI Phoenix Project PSC time line of dockets. 
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Illustration of Remaining life Depreciation Rate Method 

Line No. 

1 Remaining Life Rate (RLR) = 100%- Accumulated Reserve%- Future Net Salvage% 

2 Average Remaining Life 

3 

4 Calculation of 2010 Remaining Life Depreciation Rate 
5 Assume Average Service Life is 10 years. 

6 Assume Company's 2010 Accumulated Reserve Balance of $6,800,000. 

7 

8 

9 

Formula Accumulated Reserve%= Company's Accum. Res. Balance 

Total Amt. Capitalized to Plant 

Net Plant/Depreciation Expense Average Remaining Life= 

10 Assume zero percent for Future Net Salvage percent. 

11 

Amount 12 Company's 

13 Accum. Year Placed Cap ita I ized 

In-Service to Plant 10-Yr Amort. Res. Bal. Difference 

2008 $21,500,000 $1,075,000 

2009 500,000 2,175,000 

2010 300,000 2,215,000 

14 

15 

16 

17 

18 

19 

szz,3oo,ooo $5 465 DOD $6 800 DOD 1$1 335 OOOl 

20 Average Remaining Life= 7 

21 

22 RLR = (100%-($6,800,000/$22,300,000)-0]/7 

23 

24 RLR equals 9.93% 

25 

26 Test Calculation of RLR of 9.93 Percent 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

Year 
2010 

2011 

2012 

2013 

2014 

2015 

2016 

2017 

Depr. Exp. 

$2,215,000 

$2,214,286 

$2,214,286 

$2,214,286 

$2,214,286 

$2,214,286 

$2,214,286 

$2,214,286 

Accum. Res 
Balance 

$6,800,000 

$9,014,286 

$11,228,571 

$13,442,857 

$15,657,143 

$17,871,429 

$20,085,714 

$22,300,000 

Average 

Remaining 

Life 

0 

1 

2 

3 

4 

5 

6 

7 

Exhibit SBF-2 

rnettles
Typewritten Text
FLORIDA PUBLIC SERVICE COMMISSION   
DOCKET NO.   120161-WS      EXHIBIT No. 10
PARTY: PSC Staff/Bart Fletcher
DESCRIPTION: (SBF-2) Illustration of remaining life depreciation rate model. 
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120161 Hearing Exhibits - 0001

11 

Ul's Responses to 
Staff's First Set of Interrogatories 

(Nos. 1-3) 

See Staff's Hearing Exhibit CD 
for files re: Interrogatories 2 and 3 

rnettles
Typewritten Text
FLORIDA PUBLIC SERVICE COMMISSION  
DOCKET NO.   120161-WS       EXHIBIT No. 11
PARTY: PSC Staff
DESCRIPTION: UI”s response to Staff’s IRROGS 1-3
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@ 0 <=> L ~ Computer • DVD RW Drive (0:) 140509 _1658 ~ Exhibit 11 - Ulresp2StaffROG2 

Organize .,. Bum to disc 

Name Date modified Type Size 

• @I Search Exhibit 11 - Ulresp2Sta[fROG2 p J 

A B c D 

1 DEPRECIATION CALCULATIONS FOR THE JOE AND 
2 

~ Division Spreadsheets 

~ Division Presentations 

~ Division Documents 

.&. Google Drive 

~ Files Currently on the Disc (1) 

@ Rule 25 Depreciation calculation.xlsx 4n5/2014 9:34 AM Microsoft Excel W ... 21 KB 
3 

4 

CURRENT 

W libraries 

L;) Documents 

Jt Music 

~ Pictures 

B Videos 

1 Computer 

Q'. B3743 (C:) 

DVD RW Drive (D:) 14050g_1658 

Exhibit 11 - Ulresp2StaffROG2 

, Exhibit 11 - Ulresp2StaffROG3 

, Exhibit 12 - Ulresp2StaffROG5a 

Exhibit 12 - Ulresp2StaffROG5b 

Exhibit 13 - Ulresp20PCROG10 

Exhibit 14 - Ulresp20PCROG16d 

Exhibit 14 - Ulresp20PCROG20 

Exhibit 14 - Ulresp20PCROG21ef 

Exhibit 14 - Ulresp20PCROG26 

Exhibit 15 - Ulresp2StaffPOD2 

Exhibit 15 - Ulresp2StaffPOD3 

Exhibit18 - Ulresp20PCPOD6 

Exhibit18 - Ulresp20PCPOD14 

Exhibit 18 - Ulresp20PCPOD15 

":i!_ mettles (\\ fp2\ homeS) (G:) 

s.! WP (\\ FP1\ DATA\ PSC\CLK) (1:) 

s.! filings (\ \ fp3) (l:) 

~ HG (\\ FP1\ DATA\ PSC\ CLK) (N:) 

~ DB (\\ FP1\ DATA\ PSC\CLK) (Q:) 

St! 123 (\\ FP1\ DATA\ PSC\ CLK) (R:) 

ril ni\TI\ 1\\ ~01 \ IC·\ 

1 ~ -;j1 Rule 25 Depreciation calculation.xlsx Authors: swiorek 

~ Microsoft Excel Worksheet Size: 20.9 KB 

Date modified: 4n 5/ 2014 9:34 AM 

Date created: 4!15/ 2014 9:34 AM 

5 P ROJECT PHOENIX-JOE 

6 

7 

8 

Asset Number Description 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

2008 1000513 Computer Equipment 

2009 

2010 

2011 

2012 

2013 

2014 

2015 

1000513 Computer Equipment 

1000513 Computer Equipment 

1000513 Computer Equipment 

1000513 Computer Equipment 

1000513 Computer Equipment 

34 
~ffi~lil!.n1mary: 

Computer: B3793 (this computer) Content created: 4/1/201412:36 PM 

Last saved by: swiorek Date last saved: 4/1/2014 4:13 PM 

Cost 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTILITIES, INC.'S 
financial accounting and customer service 
computer system 

---------------------------1 

Docket No.: 120161-WS 

RESPONSES TO STAFF'S FIRST INTERROGATORIES 

UTILITIES, INC., hereby responds to Staffs First Set of Interrogatories: 

I. Please describe the steps necessary to add a utility system to Project Phoenix. Also, please provide 

the incremental cost of adding a system to Project Phoenix. 

Response: Setting up a new system/company in JOE consists of the following steps: 

1. Create new company# and set it up in JDE 
2. Add new subdivision or county if necessary 
3. Add new company and business units to address book 
4. Add object accounts to new company and business units 
5. Set up financial and procurement AAis (Automatic Accounting Instructions). 
6. Detine ledger consolidation rules 
7. Set up depreciation default coding 

Setting up a new system/company in CC&B consists of the following steps: 

I. Set up new company number, sub number and sub name based on information established in JOE. 
2. Add the business unit number(s) 
3. Create new rate schedules based on tariff information 
4. Establish bill and read schedules 
5. Add miscellaneous fees in accordance with tariffs (new account charge, reconnect charge, etc.) 
6. Add premise information (address, city, state, zip) 
7. Add meter information (make, size, meter read) 
8. Add customer information (customer name, mailing address) 
9. Start accounts 

There is typically no incremental costs associated with adding a new system/company. 
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2. Recognizing that the appropriate depreciable life of Project Phoenix as set by this Commission began 

with 6 years, then was set at 8 years, and in the most recent decisions has been set at I 0 years, please 

calculate and provide the remaining life depreciation balance for Project Phoenix for each Florida 

subsidiary, in accordance with Rule 25-30.140(1 )(u), Florida Administrative Code (F.A.C.). 

Response: Please see the attached file "Rule 25 Depreciation Recalculation.xlsx". 

3. Please provide a list of all acquisitions and divestitures by UJ for each year from 2008 through 2013. 

For each acquisition/divesture provided in the response, state: the name and location (state) of the 

utility; the portion of the system or subdivision that was acquired/divested; the number of ERCs 

acquired/divested; and the date of the acquisition/divesture. 

Response: Please sec file "Divestments & Acquisitions 2008-20 I 3.xlsx". 

Respectfully submitted this 14th day of April, 2014, 
by: 

FRIEDMAN, FRIEDMAN & LONG, P.A. 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: (407) 830-6331 
Fax: (407) 878-2178 
mfriedman@ffllegal.com 
dnldolf@frjedmanfriedmanandlong.com 
jhamel@friedmanfrjedmanandlong.com 

n . . t '----~ ~·~/'-

.. MARTINs. FRIEAN 
Florida Bar No.: 0199060 
For the Firm 

2 
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12 

UI's Responses to 
Staff's Second Set of Interrogatories 

(Nos. 4-9) 

See Staff's Hearing Exhibit CD 
for files re: Interrogatories 5a and 5b 
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Docket No. 120161-WS 
UI Accounting & Computer System 

Exhibit SW-1, Page 1 of 4

March 26,2012 

!vlartin S. Friedman, Esq. 
Sundstrom, Friedman & Fumcro, LLP 
766 N. Sun Drive 
Suite 4030 
Lake Mary, FL 32746 

Deloitte Consulting LLP 
i DO 1'\:mball Dnvc 
Porcclpony. NJ 0705'1 
USfl 

I c!: 073 602· GOOO 
WY/''N.deloiUe com 

PRIVILEGED & CON.FIDENTlAL 
\VORK PRODUCT PREI)AHED 

FOR COUNSEL 

Rc: Docket No. ! l 0 153-SU; Application for increase in wastewater rates in Lxe Coumy by Utilities, 
Inc. of Eagle Ridge 

Dear Mr. Friedman: 

UIVDEHSTANlJING OF ROLE 

This lctLcr sets fo1ih the agreement between Sundstrom, Friedmrrn & Fumero, LLI' ("Counsc;l") and 
Dcloitte Consuhing LLP ("Deloitte Consulting''), effective m; of March 26, 2012, whereby Deloillc 
Consuhing personnel will provide to Counsel the services described herein (this ·'Engagement"). We' 
understand that such services arc being requested by Counsel in connection with Counsel's representation 
of Utilities. Inc. and its subsidiaries (the "Company") in the aboYc-entitlccl matter and related matter~. We 
agree that Larry Danielson (the ''Expert Witness") will be prepared to testify as to his work and opinions 
in the above-entitled matter. 

We understand that the work product and flies of the Expcli Witness may be subject to discovery; 
however until such material arc subpoenaed, they will be maintnined by us as confidential in accordance 
with the terms hereof. 

Counsel agrees that it will advise Deloitte Consuiting in a timely manner of any applicable legal 
requirements concerning the services to be provided by De!oittc Consulting, including, without lirnitation. 
the identification of any reports to be provided by Deloitle Consulting, tbe fonnats o[ amlliling deadlines 
for, such reports, and the legal requirements, if any, concerning the retention of our notes, clra!1 reports, or 
other work product. Dcloitte Consulting docs not, in advance of obtaining sufTicient relevant infommtion 
and completing its analyses, provide any assurance that it will be able to suppon any position. 

Deloilte Consulting is prepared to assist Counsel in its evaluation of the ''Phoenix Project" in connection 
\Viih this matter. The specific procedures to be perfomlCd by Dcloittc Consulting will be mutually 
established based on discussions \Vith you as 1he Engagement progresses and additional information is 
nhtain~d durinr, !he cmmm of the Rn)_:'.<IJ:',tmmnL Duloille C'nnsn!iing is nlsn prepnrcd to prr.wir.k munwlly 
agreeable assistance in any other areas that may be identified during the com;:e of this Engagement. 
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UI Accounting & Computer System 

Exhibit SW-1, Page 2 of 4

ivlartin S. Friedman, 
Sundstrom, Friedman & Fumero, LLP 
March 26, 2012 

Cmmsel and the Company cac:h aL':fCC without Deloitt(~ Consulting's prior wrilfen permission, any 
reports, schedule;;, do~un;ents, or .. other materials pmvidcd D~:loiHe (''Dcloille Consulting 
Work product") are not to be used, in whnlc or in part, by Counsel or the Company any purpose other 
than in connection with the resolution or disposition ofthe disputed matTers or controversies that are tbe 
subject ofthis Engagement (the '·'Dispme"), and art~ nollo be quoted or referenced, in whole or 
in parr, to any other person or entity party'') other than tho!;ethird partie:- that arc adverse to the 
Company in the Disputl', their leg<:~ I other consultants to legal counsel in tbis matter and any 
court or other tribunal in which the Dispute is then pending. This Engagement shall nm create privity 
between Deloittc Consulting and any third Neither the Dcloitlc Consulting 'Nork product nor the 
services provided hereunder are intemk:d for the express or implied bcndit of' any third party. 

CONFLJC1~~, 

We performed an intcmal search [or any potential client conf1icts (the "Conflicts Search") based upon the 
names of the parties that you have provided (the "Involved Parties''). Nothing has come to our attention 
that, in our judgment, would impair our ability to objectively serve you in this Engagement Except for 
the Conflicts Search, we have not undertaken any process to identify any other relationships \vith the 
Involved Parties. Counsel agrees that it \Vill inform us promptly of additional panics to this matter or of 
name changes lor those parties whose names were provided Counsel. 

As you k:nmv, DcJoitte Consulting and its affiliates have many clients and we arc engaged by new clients 
every day. There tore, we cannot assun.: following the completion of our Conl1icts Search, an 
engagement relating to one or more of the Involved Parties will not be accepted. You can assist us in 
monitoring any potential future conflicts by promptly disclosing our retention w the other side, but of 
course only if consistent with your case strategy. Should any potentia! conflict come to rhe attemion of 
our Engagement Principal, we will endeavor to resolve such potcmial contlict aud will detenninc what 
action needs to be taken. 

Any counsel representing parties involved in this matter may have in the past engaged, represented or 
opposed, nnd may currently ur in the future engt1ge, represent or oppose, Deloittc Consulting nnd/or its 
affiliates and their respective persmme! in co1mection with matters unrelated to this Engagement. i\lso, 
any insurance carrier providing coverage to parties involved in this matter may have provided, may 
cmTcntly be providing, or may in the future provide coverage to a party, or may itself be a party, involved 
in a maHt:r unrelated to this Engagement where De\oitte Consulting and/or its afTiliates have provided, are 
CU!Tcntly providing, or may in the fumre provide consultation or other services, or where Deloitle 
Consulting or its affiliates may be a party. 

ENGAGEMENT STAFFING AND FEE'i 

I will participate as Engagement Principal, maintaining overall responsibili1y for the engagement on 
behalf of Deloitte Consulting. Technical support may al.so be provided by other professionals wbo will be 
identified during the course of the Engagerncm. 
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Iv1urtin S. 
Sundstrom, Friedman & Fumero, LLP 
"',-! t rv1aren 2012 

V/c bill on a time and expens~,; witl1 our fees determined by the required and !he related time 
spent. Our per-hour billinp, rates an.: as follows: 

Principul 

Senior S58'1 

$536 

Hourly for other appropriate employees ofDeloille will range from S316 
to $448 per hour. Our hourly mtes arc from time lo time; we will advise you promptly if a rate 
adjustment is being made by Dcioitte Consulting. Engagement related expenses, will be billed in addition 
to the fees. Expenses will be stated separately on the ipvoiecs. 

Our normal practice is to obtain n retainer, and \'lC are herewith requesting such a retainer of S50,000. We 
may require additional amounts to be paid lo us as a rctaim.:r ll-om lime to time. The retainer wiU be held 
against the iinal invoice for this Engagement; any unused retainer will, of course, be refunded. 

The scope of our services, as weli as the complexity and duration of this Engagement, can vary greatly 
due to circumstances which may not be anticipated. Our f'ccs and expenses arc not comingcul upon the 
final n:solutiou of the matters that are !he: of this Engagement. It is our normal practice that we 
are paid in full for all work performed to date prior to our issmmce of any report and/or providing 
testimony. 

In addition, we will be compensated for any time and expenses (including, wi!hout limitation, reasonable 
fees and that we may or responding to reque~ts or other 

requests for documents or information. or in participating as a \Vimess or otherwise in any legaL 
regulatory, or other proceedings (including, without limitation, those unrelated w !he matters that arc the 
subject ofthis Engagement) as a result ofDeloitte Consulting's pcrfonnance ofthe~e services. 

The attached General Business Tenus arc incorporated by reference into tbis engagement letter. For the 
purposes of the attached General Business Terms, "Client" skill mean, individually and collectively, the 
Company and Counsel. Utilities, Inc. represents and warrants Lhat it has the power and authority to 
execute this letter on behalf of, and to bind, itself and its subsidimics to the tenns of this Engagement. 
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l\lartiu S. FJiedman, 
Sundstrom, Fricdrmm & Fumero, LJ.P 
Man:h 2012. 

If you and your client at,'TCc to rhc terms orthis letter and rbc a!taehcd Gencrall3usine:>s please 
sign and have your client Si!,TJ! the endosed copy of this letter in the space provided and return it to me. If 
you have any question~. plcuse call me at (Y08) 625-7826. W c appreciate the opportunily to work 'Nitb 
you and look forward lo your prompt response. 

Very truly your~. 

DELOITTE CONSUL11!VG LLP 

~an¥ 
Larry Danielson, 

Encl. 

Accepted behalf of 

By: 

Title: 

Date: 

rnettles
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTILITIES, INC.'S 
financial accounting and customer service 
computer system 

Docket No.: 120161-WS 

RESPONSES TO STAFF'S SECOND lNTERROGAJORH~S 

UTILITIES, INC., hereby responds to Staffs Second Set of Interrogatories: 

4. For each Ul Florida water and wastewater systems subsidiary. please list the date Project Phoenix 

became operationaL 

Response: The linancial portion Project Phoenix (JDE) became operational December 3, 2007 

fbr all UJ Florida system subsidiaries and the customer billing portion of Project Phoenix (CC&B) 

became operational on June 6, 2008 for all UJ Florida system subsidiaries. 

5. For the following questions, please refer to Exhibit SW-2, attached to the testimony provided by 

Sharon Wiorek. 

a. Refer to page 1 of 26, line 7, Water Service Corporation (WSC) In-house staff. For each 

individual person. provide the billing rate, and an itemized description of work performed 

for each individual person. provide detail of hours worked associated with each activity; 

and, provide an estimate of costs to complete the case by hour for each employee, including 

a description of estimated work to be performed, and detail of the estimated remaining 

expense to be incurred. 

Response: Please see the redacted file "RC Expense Captime.xlsx". The unredacted file will be 

subject to a Motion for Protective Order filed simultaneous herewith. 
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b. Refer to page 4 of 26. Provide the applicable billing rate and title (i.e., Principal, Senior 

Manager. Manager) for each of the individuals listed in the Deloitte Services Breakdown 

table. 

Response: See the attached document that provides the rates: "Ddoitte Agreement (fully 

signed). pdf''. 

c. Refer to page 4 of 26. The Deloitte Services Breakdown table shows 88 hours are charged 

for Sury Bhattacharya, for the following services: information gathering & research. 

analysis, documentation development, and documentation review & update. Provide a 

detailed description for the 32 hours of work related to documentation development and 

the 24 hours related to documentation review & update. 

Response: The 32 hours dedicated t(Jr document development include the tracking down of 

intbnnation and assist in preparation ofPreJiled Testimony, which includes research and analysis. 

The additional 24 hours involve f()llowing up with related parties, tracking down additional 

supporting documentation and updating the initial documents to support and document necessary 

changes and updates. 

d. Explain the difference between total actual hours ret1ected for Deloitte Consulting, LLP on 

page 2 of26 (111.6 hours), and the actual hours reflected on page 4 of26 (106 hours). 

Response: Professional services estimates typically vary based upon change of scope and 

activities requested. The variance of 5.6 hours seems to be immaterial to the services provided. 

2 
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6. Please refer to witness Danielson's direct testimony, page 8, lines 14-24, where he states: 

Based on the reasons stated in this testimony, 85% percent of the total cost are fixed (75%), 

professional services fees) plus (training, travel and other expenses ( l 0%). Only the 

hardware portion (network and hardware infrastructure) of the remaining 15% hardware, 

soi1ware and vendor licenses is variable. That leaves about $380,862 as a total variable 

cost that can affected by customer volume. If there was a direct relationship with a 10% 

reduction of customers, that would leave a maximum of approximately $38,086.00 to be 

considered. Of this amount, some of which can be attributable to conservative gro\vth and 

accommodations for peak transaction processing, therefore the number of Utilities Inc. 

users would not change. This is why r conclude that the impact on the costs of Project 

Phoenix is very minimal if Utilities Inc. ifthc customer base decreased by 10%. 

Please explain why witness Danielson's proposal has not been a part of Ul' s positions or 

responses in prior docketed matters related to the Phoenix Project before this Commission. 

Response: 'I'he legal and factual basis for the Commission's position on this issue is contrary to sound 

regulatory practices and Section 367.0813, Florida Statutes. This has been informally discussed with Staff 

on a number or occasions. It was not raised formally because it should not have been necessary, and 

because of the substantial expense ofretaining Deloittc to provide the substantiation. It is hypocritical that 

this question is raised, and the implication of it, while at the same time Staff has presented Prefiled 

testimony that discusses a methodology for the depreciation of Project Phoenix which was never raised 

by the Stafl in any of the previous dockets. 

3 
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7. Please refer to Exhibit LAD-4 attached to witness Danielson's testimony. According to UI 

documents provided in the Utilities, Inc. of Longwood rate case (Docket No. 090381, Document number 

12029-09), there were 283,513 ERCs at the end of December 2008, while the column labeled "Dec-08" 

in Exhibit LAD-4 reflects I.:RCs totaling 296,653. Please explain the increase between the ERC count 

provided previously and the number provided in witness Danielson's exhibit. 

Response: In the documents provided in the Utilities. Inc. of Longwood rate case in response to Staff's 

Second Data Request, the total ERCs of 283,513 related to the transportation adjustment included in the 

MFRs and excluded ERCs for the systems divested in 2009 prior to filing of the MFRs. 

8. Please explain how UI's growth strategy (as stated below), in endeavoring to achieve a diverse 

mix of utility systems, is in its customers best interest and promotes economies of scale. 

Utilities, Inc. pursues a disciplined growth strategy of acquiring attractively valued 

utility systems in geographically diverse locations with Iong·term potentiaL Our 

strategy of assimilating new and small utilities has been greatly supported by 

various Public Service Commissions who see Utilities, Inc. as the solution to non­

compliant and inefficient stand-alone utilities. 

thttn.;L(!_~ww.uiwJ:U£.!:.:.£911JLbusiness_center/growth strategv.php) 

Response: Utilities, lnc. has the flexibility to efl'ectively implement and manage large, medium 

and small water and wastewater systems due to the company's tremendous operational flexibility 

and financial stability. This results in economies of scale that enable us to provide cost-effective, 

compliant, and environmentally safe solutions for our customers. 

4 
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9. Please provide the name, address, and relationship to Utilities, Inc., of the person 

responsible for responding to CWC's First Set of Interrogatories, Nos. 3a, and 10, submitted 

February 27, 2014. 

Response: The person who responded to request Nos. Ja and l 0 was Sharon Wiorek, who is an employee 

of lJtilities, Inc. at 2335 Sanders Road, Northbrook, Illinois 60062. 

Respectfully submitted this 17th day of April, 2014, 
by: 

FRIEDMAN, FRIEDMAN & LONG, PA 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: ( 407) 830-6331 
Fax: ( 407) 878-2178 
mfriedman@(fllegal.com 
drudolf@friedmanfri~dmaoaoc;Jlong,s.;Qm 
ihrun.~l@friS!dman .··' n.andi,Qng,s;QID 

~q -:lttd!-~ 
MARTIN S. FRIEDMAN 
Florida Bar No.: 0199060 
For the Firm 

5 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished via e-

mail this 17th day of April, 2014, to: 

Erik Sayler, Esquire 
Office of Public Counsel 
111 West Madison Street 
Room 812 
Tallahassee, FL 32399-1400 
SAYLE R.I;;RI K@ leg.state.fl. us 

Julia Gilcher, Esquire 
Martha Barrera, Esquire 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 
MBARRERA@PSC.STATE.FL.US 
1GILCHI;;R@PSC.STATE.FL.US 

~t~ 
- Martin S. Frietial1 

6 
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13 

UI's Responses to 
OPC's First Set of Interrogatories 
(Nos. 2k, 3a, 4a, 6, 9, 10, and 13) 

See Staff's Hearing Exhibit CD 
for files re: Interrogatory 10 
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BEFORE THE FLORIDA PUBUC SERVICE COMMISSION 

IN RE: Analysis of UTILITIES, INC.'S 
financial accounting and customer service 
computer system 

Docket No.: 120161-WS 

RESPONSES TO OPC'S FIRST INTERROGATORIES 

UTILITIES, INC., hereby responds to OPC's First Set of Interrogatories to the extent they 

were not subject to the previously filed Objection. 

3. Please provide the following regarding the JOE financial accounting portion of the 

Project Phoenix: 

a. The date when the project was initially estimated to be completed, and the 

actual date it was completed and placed into service. 

Response: The JDE portion of Project Phoenix was placed in service on December 

3, 2007 and was originally estimated to be completed in October 2007. 

4. Please provide the following regarding the customer care and billing ("CCB'') 

portion of the Project Phoenix: 

a. The date when the project was initially estimated to be completed, and the 

actual date it was completed and placed into service. 

Response: The CC&B portion of Project Phoenix was placed in service June 2, 2008 

and was originally estimated to be completed in December 2007. 

10. For each year from 2007 through 2013, please provide the total company, total 

Florida, and each Florida system specific ERCs used to allocate Project Phoenix on the Company's 

general ledger. 
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Response: Please see file "1st IRR #10- ERCs.xlsx" being provided electronically 

herewith. 

Respectfully submitted this 27m day of 
February, 2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A. 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: (407) 830-6331 
Fax: ( 407) 878-2178 
mfriedman@ffllegal.com 
drudolf@friedmanfriedmanandlong.com 
jhamel@friedmanfriedmanandlong.com 

~-~~. ~&?'· .. ~ 
MARTIN S. FRIE MAN 
Florida Bar No.: 474797 
For the Firm 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTrLITIES, INC.'S 
financial accounting and customer service 
computer system _________________________; 

Docket No.: 120161-WS 

RESPONSES TO OPC'S FIRST INTERROGATORIES 

UTILITIES, INC., hereby responds to OPC's First Set of Interrogatories to the extent that OPC's 

Motion to Compel was granted. 

2. Please provide the following regardingProject Phoenix: 

k. What depreciation rate UI believes is the appropriate depreciation rate for 

Project Phoenix for general ledger and rate setting purposes? If the response 

indicates that different depreciation rates should be used, please provide a statement 

stating why. 

Response: Project Phoenix assets are depreciated over 96 months or 12.5% per year. 

6. For each year from 2007 through 2013, please provide the annual balance of 

accumulated depreciation, and depreciation expense recorded on the general ledger for the total 

company related to Project Phoenix. Also provide the depreciation rate used on the general ledger. 

Response: Please see the attached schedule. Project Phoenix assets are depreciated over 96 

months or 12.5% per year. 

9. For each rate case completed after the Commission's approval of the Eagle Ridge 

Settlement (Order No. PSC-12-0346-FOF-SU, issued July 5, 2012, in Docket No. 110153-SU) that 

included any costs associated with Project Phoenix, please describe the current balance of the 
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regulatory asset, by system, as permitted by the Eagle Ridge Settlement Please provide all 

calculations documentation showing how each and every amount recorded as a regulatory asset 

was determined. 

Response: The three rate cases that were completed since the Commission's approval of the 

Eagle Ridge Settlement are Utilities Inc. of Penn brooke, Sanlando Utilities Corporation and Utilities 

Inc. of Florida. The regulatory assets identified in each Order have not yet been recorded, but will 

be tracked via a work paper that can be audited by the Commission's Staff and OPC. In order to 

create the Project Phoenix regulatory asset on the individual ledgers of VI's Florida companies, a 

corresponding credit to WSCs ledger will need to be recorded. The credit on WSCs ledger may have 

an adverse impact on VI companies in other states and may require that VI stop depreciation of the 

full amount of the asset, which may be inconsistent with GMP. VI is currently reviewing the matter 

with accounting professionals to ensure compliance with GAAP as well as NARUC guidelines. 

13. Please provide a list of all cost savings related to financial accounting and 

customer billing that have been implemented since Project Phoenix was placed in service as it 

relates to annual Computer Expenses, and how much of those cost savings directly resulted from 

Project Phoenix. 

Response: Project Phoenix was placed in service because the previous legacy systems were 

inefficient and would no longer be supported by the vendors. The Company had not made a 

significant investment in technology in quite some time. Antiquated systems, lack of integration, 

and the lack of standardization were beginning to have an adverse effect on the Company and its 

customers. Accordingly, UI set out to improve the Company's capabilities and processes in the 

accounting, customer service, customer billing and financial and regulatory reporting areas. As 
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such, specific cost saving measures as related to annual computer expenses were not benefits 

identified in the project. 

Respectfully submitted this 21st day of March, 
2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A. 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: ( 407) 830-6331 
Fax: (407) 878-2178 
mfriedman@ffilegal.com 
drudolf@friedmanfrjedmanandlong.com 
jhamel@friedmanfriedmanandlong.com 

3 
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PROJECT PHOENIX-JOE 

Asset Number Description Cost Accumulated Depr Year to Date Current Net Book Value Start Depr 

2008 1000513 Computer Equipment 14,328,102.82 1,943,126.27 1,943,126.27 168,127.22 12,384,976.55 12/3/2007 

2009 1000513 Computer Equipment 14,758,386.62 3,813,978.94 1,870,852.67 153,733.19 10,944,407.68 12/3/2007 
2010 1000513 Computer Equipment 14.990,869.14 5,675,286.60 1,861,307.66 156,154.89 9,315,582.54 12/3/2007 

2011 1000513 Computer Equipment 15,023,195.64 7,552,055.65 1,876, 769.05 156,486.88 7,471,139.99 12/3/2007 

2012 1000513 Computer Equipment 15,065,888.04 9,431, 767.11 1,879,711.46 156,936.33 5,634,120.93 12/3/2007 
2013 1000513 Computer Equipment 15,066,608.04 11,315,070.57 1,883,303.46 156,943.83 3,751,537.47 12/3/2007 

PROJECT PHOENIX-CC&B 

Asset Number Description Cost Accumulated Depr Year to Date Current Net Book Value Start Depr 

2008 2003520 Computer Equipment 7,124,531.76 520,713.73 520,713.73 76,690.62 6,603,818.03 6/6/2008 
2009 2003520 Computer Equipment 7,253,008.39 1,434,300.62 913,586.89 76,952.89 5,818,707.77 6/6/2008 
2010 2003520 Computer Equipment 7,300,847.37 2,344,054.12 909,753.50 76,050.49 4,956,793.25 6/6/2008 
2011 2003520 Computer Equipment 7,336,467.37 3,259,372.37 915,318.25 76,421.54 4,077,095.00 6/6/2008 
2012 2003520 Computer Equipment 7,342,504.87 4,176,863.62 917,491.25 76,484.43 3,165,641.25 6/6/2008 
2013 2003520 Computer Equipment 7,348,204.87 5,095,203.29 918,339.67 76,543.80 2,253,001.58 6/6/2008 
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14 

Ul's Responses to 
OPC's Second Set of Interrogatories 

(Nos. 16, 17, 19-22, 23, 24, 
26-28, 30, and 31) 

See Staff's Hearing Exhibit CD 
for files re: Interrogatories 16d, 20, 

21e, 21f, and 26 

See Staff Exhibit No. 17 
for documents re: 

Interrogatories 19 and 28 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis ofUTILITIES, INC:S 
financial accounting and customer service 
computer system 

Docket No.: 120161-WS 

RESPONSES TO OPC'S SECOND lNTERROGAIORlES 

UTILITIES, INC., hereby responds to OPC's Second Set of Interrogatories to the extent they 

were not subject to the previously filed Objection. 

Project Pbggpi~ 

16. Refer to Exhibit LAD-2, Page 1 of 1, attached to Witness Danielson's direct testimony. 
According to the Finandal Update attached, the Deloitte Consulting and Oracle CC&B 
Professional Services- Fees and Professional Services- Expenses increased. 

a. Please explain why the original budget increased from $12,061,000 to $14,063.000 as 
of October 20, 2007, and include specific explanations for each line item for Deloitte 
Consulting and Orade CC&B. 

Respqn~e; The increase is based on the Amendments. Only Deloltte professional 
service fees are included in the Amendments. The budget for OracJe increased because 
the budget was an estimate of fees and more information on costs became available as 
the project proceeded. 

b. Please explain why it had new addendums totaling $2,475,000, and include specific 
explanations for each line item for Deloitte Consulting and Oracle CC&B. 

Respquse; As the project was being developed and the evaluated, changes need to be 
made to the original plan. The Amendments will detail the Deloitte services and 
estimated increases. 

c. Please explain why this exhibit reflects the Project Phoenix Cost breakdown as of 
October 20, 2007, not the completed cost of the project when placed into service in 
2008. 

Respqnse: Deloitte services provided do not go beyond Amendment 14, dated October 
20, 2007 and therefore limits the scope of their responsibility to the timeframe they 
had direct lmowledge. 
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-------------------------------------------------------

d. Please identify as of December 31, 2008, the actual amounts expended for each of the 
professional services fees and professional services expenses that correspond to the 
information provided on Exhibit LAD-2, and well as any variances from the original 
amounts budgeted for Deloitte Consulting and Oracle CC&B. 

R~spons~; Please see the file titled "BiHing Collections Reportxlt" being provided 
herewith for a detailed listing of invoices. 

e. Please explain to what "CC&B in "Oracle CC&B" refers and indicate to what Footnotes 
4. 5, and 6 reference, as these footnote numbers do not appear on Exhibit LAD-2. 

Response: The software backbone of CC&B and JDE was purchased from Oracle. The 
Oracle CC&B only refers to the software implementation for UI's customer billing 
platform. The footnotes 4, 5 and 6 do not appear on the table as they refer to the entire 
table. 

17. Refer to Exhibit LAD-2, Page 1 of l. Please provide a description of the charges included in 
each of the hardware and software fee components shown in the chart at the bottom of LAD-
2. As part of this response, please reconcile the chart showing "Software and Hardware Fees" 
at the bottom of LAD-2 to the "Financial Update" shown at the top of the page, and explain 

how these two charts relate to the "Financial Update." 

B&spons~; Project Phoenix was about designing and implementing a fully functional 
standalone data center environment capable of hosting the software applications necessary 
for the continued operations of the company. Prior to Project Phoenix the software 
applications the company used to run the business did not scale to more than a few 
concurrent users. These custom applications used for decades were no longer supported. 
This made further development impossible. Project Phoenix required multiple servers, data 
storage devices, database engines and software applications for the company to be flexible, 
adaptable and responsive to the changing needs of customers and commissions to remain 
competitive via a new distributed data network and multi-user applications. Jn order· to 
accommodate multiple concurrent users, computers and accessories were required as well 
as the installation of the infrastructure needed. The primary software for the financial 
systems and customer billing were purchased from Oracle and SPL (later acquired by Oracle) 
and customized accordingly. Software typically consists of the purchase of the existing 
backbone product, license fees and any additional software added to enhance functionality 
and efficiency. 

The amounts reflected in the "Software and Hardware" chart at the bottom of Exhibit LAD-2 
were a snapshot of the costs incurred and was the best information available at that time. It 
appears that due to timing differences and coding changes, the amounts do not match exactly 
with the information UI has from 2007. The amounts for IP Soft, Global Crossing and AT&T 
appear to have been recorded as expenses and not added to the Phoenix project 

2 
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The Financial Update chart at the top of Exhibit LAD-2 shows professional fees and expenses 
for Deloitte and Oracle and was prepared in November 2007. This chart reflects amounts 
incurred through October 2007 using the best information available at that time. The 
software and hardware fees included in the invoices ft·cnn those two vendors would be the 
only items in both charts. The amounts retlected in the Financial Update chart were rounded 
for presentation purposes. 

19. Refer to Exhibit LAD·2, Page l of l. Financial Update. Please describe the specific duties 

performed by Deloitte Consulting after the "initial engagement phase" and discuss the value 
added to Project Phoenix by Deloitte Consulting whose professional fees and expenses were 
responsible for 830/o of the total cost of the Project Phoenix ($10,701,000 + 
$980,000)/$14,063,000 = 83%) as shown on Exhibit LAD-2. 

Response; Please see the attached Amendments for a description of the duties performed by 
Deloitte Consulting. Please note that the chart at the top of Exhibit LAD~2 represents only 

Deloitte and Oracle costs and does not represent the entire cost of Project Phoenix. The 
professional fees from Deloitte at the end of October 2007 represented 63% of the total cost 
of the project. Typically the payment for consulting fees is nwre heavily front loaded at the 
beginning of engagements as this is the time frame when the program is being developed. 

20. Project Phoenix Costs. Exhibit LAD-2 indicates an estimated total cost for Project Phoenix of 
$14,063,000. Please indicate the annual additions made to this balance using the sanu~ 
categories as shown in LAD-2. Please indicate what functions or objectives were included in 
these additions. 

3 
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Response: Please see the attached documents: "200609 - Ul Vendor EvaJ Final.pdf', "Ul 
Detailed Design SC Presentation November v9.ppt'' and "BH!lng Collections Report.xlt". As 
indicated in the request above, the chart shown in LAD-2 does not represent the entire cost 
of Project Phoenix rather it only represents costs incurred from Deloitte and Oracle 

21. Witness Danielson's Direct Testimony. On page 4, lines 21-24, Mr. Danielson states that the 
major cost components for Project Phoenix were approximately 75% for professional 
services, 15% for hardware, software, network and vendor licenses, and 10% for training, 
travel and other expenses. 

a. Please provide the dollar amounts used to calculate the above percentages. 

(Wsponse: The approximate percentages identified in the testimony came from years 
of experience analyzing prior similar engagements and were not determined using 
absolute numbers pertaining to Ul. 

b. Please state whether any of Mr. Danielson's percentages include the impact of 
Company capitalized labor assigned to Project Phoenix or any other company costs 
capitalized. 

Response: The approximate percentages identified would have included an estimate 
for Ul's in·house capitalized labor, as it was intended to cover the entire cost of Project 
Phoenix. 

c. If total costs of the capitalized project were not included in Mr. Danielson's 
percentages, please state why the total capitalized cost of the project was not used in 
Mr. Danielson's analysis. 

RespQnse: The approximate percentages used in the testimony were intended to cover 
the entire cost of Project Phoenix. 

d. Please provide a breakdown of the costs incurred by Utilities Inc. for consulting 
services to Deloitte Consulting, the cost for purchasing the JD Edwards financial 
system and the Oracle Customer Care and Billing system, and a breakdown of the 
amounts incurred for each training and travel. 

fu:sponse; Please refer to the charts below showing the breakdown of costs UI 
incurred through October 2007 and the attached invoices. 

Project Phoenix# 2004521 Total 
C~pitalized Costs as of 10/30/2007 
Row ~'t>els .. 
Employee Expenses & Training 
Hardware & Materials 
lDC 

4 

272,044.06 
615,180.74 
283,610.81 
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.. ········-·······--·····---------------------------

e. 

ln~House Labor 
Professional Services 
Software 
Grana Touti 

Breakdown of Deloitte & Oracle Invoices 
As of 10/30/2007 
Row Labels 

Deloitte: 

Oracle: 

Oracle: 
Oracle: 
SPL/Oracle: 

Professional 
Services 

Hardware & 
Materials 

Professional 
Services 

Software 
Software 

614,885.34 
8,292,981.29 

.... i7 :. 7~~:0:~:~77~:,!5 
1:01118.0'6+•it 

6,822,502.00 

27,793.78 

1,229,338.34 
332,862.15 
441,500.00 

Further, please provide a 
included in "other". 

detailed breakdown of each of the categories of costs 

Response: The other category represents costs for me. in-house labor, employee 
travel and training. Please refer to the file "Phoenix costs through 10-2007.xls". 

f. Please provide how much of the cost of Project Phoenix was capitalized time and other 
capitalized costs booked by Utilities Inc. staff. 

Response; Please see the file "Phoenix costs through 10-2007.xls". 

22. Witness Danielson's Direct Testimony. On page 7, line 10-14, Mr. Danielson states that "In 
fact, a key decision for Utilities Inc. to select the technology that they did was to increase 
business capabilities (i.e. adding new customers, adding new system users, improving 
customer service, remediating finance control issues, etc.) without adding additional Utility 
Inc. employees and selecting different technologies." Please explain whether this means that 
Utilities, Inc. designed Project Phoenix to accommodate increased number of customers and 
system users than those that existed in 2008, and if so, how many more customers and 
system users, and if this is not what the testimony means, please clarify what Mr. Danielson 
meant by his testimony on these lines. 

Response; As stated in the testimony, it is common practice to design systems to 
accommodate an increase in records, customers, users and other functionality. The 
estimated increase is typically 20% to 25% higher than the current activity level in order to 
acconunodate any increase in customers, and any spikes in activity, without disrupting the 
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current customers. No specific numbers were used for the increase, only an estimated 
percentage, which was matched with the software vendor's product offering. Oracle's design 
and capacity was based on projected users and activity, not customers. 

23. Witness Danielson's Direct Testimony. On page 7, line 15-22, Mr. Danielson states that "An 
increase of 10% in customers does effect the implementation of network and hardware 
infrastructure. However, in order to ensure that the systems performs adequately and 
provides a reasoilable level of performance (e.g. a two second response time) the 
implementation must consider peak transaction tirnes. A common practice is to consider a 
factor of about 20-25% that typically provides limited impact to the average system user. 
Therefore, even if a 10% Increase in customers translated into the same numbers of systern 
users, when you consider the peak design principle, there would be no change in the 
implemantion [sic] of the system." 
a. Please explain whether the Project Phoenix software was designed to serve 20-25% 

more customers for a peak demand than those served as ofJune 2008, and if designed 
to serve more customers, how much more'! 

Response: As stated in the testimony, it is common p1·actice to design systems to 
accommodate an increase in records, customers, users and other functionality. The 
estimated increase is typically 20% to 25% higher than the current activity level in 
order to accommodate any increase in customers without disrupting the current 
customers. No specific numbers were used for the increase, only an estimated 
percentage, which was matched with the software vendor's product offering. Oracle's 
design and capacity was based on projected users, not customers. 

b. Please explain whether the Project Phoenix hardware and network infrastructure was 
designed to serve 20-25% more customers for a peak demand than those served as of 
june 2008 and if designed to serve more customers, how much more? 

Response; Project Phoenix hardware and network infrastructure was designed based 
on the Ul employee usage, not customers. It was designed to accommodate the 
additional bandwidth which peak usage requires. During peak times, the network 
could reach 90% capacity, and at that level, users would most likely experience 
disruptions and disconnections. 

c. Please explain what is meant by "a factor of about 20·25<Vo that typlca11y provides 
limited impact to the average system user." As part of this response, please include to 
what factors the 20-2So/o relate (e.g., factors such as the number of customers, billing 

6 
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units, phone calls, system users, etc.) and the total number of factors referenced and 
the breakdown to derive the 20-25%. 

Response: In the context of hardware capacity planning and systems performance, 
support of some kind of peak condition rather than an average condition, mainly 
because of the need to support service level targets (i.e., response times) during peak 
conditions as well as during average conditions. The definition of a peak is different 
on every project, but the magnitude of a peak period (typically measured in terms of 
users, customers, transactions per hour (or per minute, or per second) is almost 
always at least 25% higher than that of an average time period). The definition 
depends on the nature of the business, the volatility of the workload, and the Service 
LeveL 

d. Please explain what the peak design principle means as referenced above. 

Response: The definition of a peak is different on every project, but the magnitude of 
a peak period (typically measured in terms of users, customers, transactions per hour 
(or per minute, or per second) is almost always at least 25% higher than that of an 
average time period). The definition depends on the nature of the business, the 
volatility of the workload, and the Service Level. 

24. Witness Danielson's Direct Testimony. On page 8, line 10-12, Mr. Danielson states that "Of 
the 15% of costs for hardware, software and vendor licenses (Exhibit 4) only $380,862.00 is 
for hardware for the network and computing which is the only cost component that would 
be impacted if the customer size changed 10%." 
a. Please explain the basis to support Mr. Danielson's statement that the hardware cost 

is the only variable cost component for Project Phoenix, and explain how the hardware 
cost varies yet the software and vendor licenses stay fixed. 

Response; As the only providers of hardware, COW costs would be the only impacted 
line item. CDW would be the only impacted cost area to support increased customer 
traffic 1 support due to the need to purchase additional hardware for customer 
support. Additional hardware costs includes Utilities, Inc. customer support, remote 
access users, as well as users sponsored by Utilities, Inc. that are required to use the 
system during peak times. 
The remaining costs are for software and license fees are one-time fees and fixed costs 
that includes analysis and professional services that would not be impacted by an 
increase or decrease in users 

b. Please describe "Exhibit 4" referenced in Mr. Danielson's testimony and how it relates 
to Exhibit LAD~41 attached to Mr. Danielson's testimony. lf"Exhlbit 4" is different from 
LAD-4, please identify the document. 

7 
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Response: "Exhibit 4'' is not different frorn Exhibit LAD-4. Data is also in ''Ul Detailed 
Design SC Presentation November v9.ppt", slide 25 (document is requested in item 
14) 
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26. Please refer to page 6, line 9 of Mr. Danielson's direct testimony. Please describe the specific 
steps in the "r·lgorous vendor selection process" referenced in his testimony. 

Response: Please see attached file "200609- Ul Vendor Eval Final.pdf' 

27. Please refer to page 6, line 16 of Mr. Danielson's direct testimony where he testifies that 
"cost" was considered as a factor in evaluating the design of Project Phoenix 
a. Page 6, line 16 of Mr. Danielson's direct testimony. Please describe the cost factors 

considered, identify what capitalized costs were considered, and what level of 
recurring Operation and Maintenance expenses were considered. 

Be~pQnse: Cost was one of many factors considered when the new providers were 
selected. As stated in previous responses, UI's former legacy system was no longer 
going to be supported, creating the need to implement a new financial and customer 
bjlling platform. The costs incurred would be capitalized according to GAAP guidelines 
and any recurring costs would be expensed. 

b. Please explain all steps Ul took to investigate and minimize, where possible, the 
economic impact of such an investment to its ratepayers. 

Response: Deloitte was hired as a consultant, partially to gather, analyze and present 
competitive pr·iced solutions from various vendors. Efforts were made to balance the 
costs against the other criteria needed to keep accurate financial records, maintain 
and secure customer records, produce timely and accurate customer bills as well as 
provide various other benefits to Ul's customers. The new financial and customer 
billing software allows Ul's customers in all systems, large and small, to benefit. 

8 
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c. Please explain what consideration Ul gave to the economic impact of the operational 
impact of the Phoenix Project (including the impact on UI net income as well as the 
customer hill impact). 

Response: Ul was always concerned with balancing the impact on customer bills with 
the need for an adequate return on the investment and improvement of the business. 
In the case of Project Phoenix, Ul was concerned about the impact that the investment 
would have on subsequent rate increases. Because of the large number of customers 
in the UI systems, the impact was much smaller than If the stand-alone companies 
implemented their own financial and billing platforms. However, since the investment 
was spread across more than 75 companies, rate cases needed to be fil~d in all ofthem 
to gain recovery of the investment. The regulatory lag in the timing of recovery of UJ's 
investment hurt the shareholder return but did not impact the cost or benefit to 
customers. 

28. Please refer to page 3, lines 17~23 of Mr. Danielson's direct testimony. Mr. Danielson 
mentions that "subsequent phases [of engagement} were added as additional assistance was 
requested" after the 12·14 week initial engagement phase. Please identify each additional 
phase added, the added cost of each additional phase, the length of time associated with the 
additional phase, and the proposed purpose of each phase. 

R~spons~: Please refer to the attached Amendments. 
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30. Please explain whether Utilities. Inc. is the exclusive user of Project Phoenix, and if not, please 
identifY what other entities utilize Project Phoenix, and in what capacity. 

Response; Project Phoenix was the internal name given to the Utilities, Inc. initiative to 
replace the outdated and inefficient financial and customer billing legacy systems. The 
software chosen for the financial system was Oracle JD Edwards EnterpriseOne ODE) and 
the software chosen for the customet· billing system was Oracle Utilities Customer Care and 
Billing System (CC&B). The software was customized specifically for Utilities, Inc. and in its 
present form. used exclusively by Utilities, Inc. 

9 
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31. Please explain whether Utilities, Inc. has attempted to sell or license Project Phoenix, or 
otherwise profit from Project Phoenix, and if so, to whom and what is the status of any 
discussions? 

Response; Utilities, Inc. has not attempted to sell or license Project Phoenix. The name 
Project Phoenix was an internal name given to the initiative to replace outdated and 
inefficient f1nandal and customer billing software systems. 

Respectfully submitted this 31st day of March, 
2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: (407) 830·6331 
Fax: ( 407) 878-2178 
mtr.:tt:&lnla 11 (!ofn l~ua l.rgJn 
d rudolf<ihfr:.i&.QmanLd~J;l.man.ruuil.un~ 
ih i! 111 g i @frit:.clmau fried m&!nandlong,!;;Q rn 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTILITIES, INC.'S financial 
accounting and customer service computer 
system _________________________/ 

UTILITIES. INC.'S RESPONSE 

Docket No.: 120161-WS 

TO STAFF'S FIRST REQUEST TO PRODUCE 

UTILITIES, INC., by and through its undersigned attorneys and pursuant to the applicable 

Florida Rules of Civil Procedure and Florida Administrative Code, hereby responds to Staffs First 

Request to Produce. (Nos. 1-3): 

I. Please provide a copy of all documents and electronic worksheets that support the calculations 

used to determine the incremental costs of adding a utility system to Project Phoenix as referenced 

in Interrogatory No. 1. 

Response: There are no incremental costs. 

2. Please provide a copy of all documents and electronic worksheets that support the calculations 

used to determine the Project Phoenix remaining life depreciation balance for each Florida 

subsidiary as referenced in Interrogatory No. 2. 

Response: Please see the attached file "Rule 25 Depredation Recalculation.xlsx". 

3. Regarding Interrogatories Nos. 1-3, please provide any documents identified or referenced in the 

response to those interrogatories, or any documents otherwise responsive to those interrogatories. 

Response: Please see the attached file "Rule 25 Depreciation Recalculation.xlsx", and "Divestments 

Acquisitions 2008-20 13.xls". 
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Respectfully submitted this 14th day of April, 
2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A. 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: ( 407) 830·6331 
Fax: (407) 878-2178 
mfriedman@ftllegal.com 
drudolf@friedmanfriedmanandlong.com 
jhamel@friedmanfriedmanandlong.com 

. . 2 
_)}4:~~ 

MARTIN S. FRI DMAN 
Florida Bar No.: 0199060 
For the Firm 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished via e· 

mail this 31st day of March, 2014, to: 

Erik Sayler, Esquire 
Office of Public Counsel 
111 West Madison Street 
Room 812 
Tallahassee, FL 32399-1400 
SAYLER.ERIK@leg.state.fl.us 

Julia Gilcher, Esquire 
Martha Barrera, Esquire 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 
MBARRERA@PSC.STATE.FL.US 
IGILCHERCWPSC.STATE.FL.US >Jnq,fctv' 

MARTINS. FRI DMAN 
Florida Bar No.: 0199060 
For the Firm 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTILITIES, INC.'S financial 
accounting and customer service computer 
system. _______________ / 

UTILITIES. INC.'S RESPONSE 

Docket No.: 120161-WS 

TO STAFF'S SECONP REQUEST TO PROPUCE 

UTILITIES, INC., by and through its undersigned attorneys and pursuant to the applicable 

Florida Rules of Civil Procedure and Florida Administrative Code, hereby responds to Staffs Second 

Request to Produce. (Nos. 4-7): 

4. Please provide a copy of Witness Danielson's resume or curriculum vitae. 

Response; Please see attached file titled "Danielson BIO.docx". 

5. Please provide a copy of all documents and electronic workpapers that support the l.Jtility's 

responses to Interrogatory 5 (aHd). 

Re§ponse: Please see documents identified in Interrogatory 5 (a-d). 

6. Please provide a copy of the Affidavit for each person identified in response to Stairs Interrogatory 

No.9. 

Response: Please see Affidavit-SW. 
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CERTIFICATE OF SERVICE 

1 HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished via e-

mail this 17th day of April, 2014, to: 

Erik Sayler, Esquire 
Office of Public Counsel 
111 West Madison Street 
Room 812 
Tallahassee, FL 32399·1400 
SAYLE R.ERl K@ leg.state. flus 

Julia Gilcher, Esquire 
Martha Barrera, Esquire 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 
MBARRERA@PSCSTATE.FL.US 
lG11CH ER@ PSC.ST ATE. FL. US 

Respectfully submitted this 14th day of April, 
2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A. 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: ( 407) 830-6331 
Fax: (407) 878-2178 
mfriedman@ftllegal.com 
drudolf@friedmanfriedmanandlong.com 
jhamel@fr:i~dmanfriedmanamliQ!UM:Qm 

~:~S:~ 
Florida Bar No.: 0199060 
For the Firm 

2 
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Lawrence A. Danielson 
Principal 
Deloitte Consulting, LLP 

Mr. Danielson has over 25 years of experience leading large-scale transformation at the largest companies 
in the world. He has been with Deloitte for nearly 23 years and has consulted to the leadership of a broad 
range of multinational clients. His expertise focuses on end-to-end insurance processes for property and 
casualty, commercial, life and reinsurance carriers on issues ranging from business process design, 
organizational design, information technology strategic planning, mergers and acquisitions, strategic cost 
reduction, large-scale program management, productivity improvement, and outsourcing advisory. He is 
best known for his results oriented approach to problem solving where he can always refer to the positive 
impact our work has on business results and has the deep client relationships to support these results. 

Mr. Danielson's leads our efforts at our largest and most visible financial service clients. He is a Lead 
Partner at several of our largest clients and a Leader in our National Insurance Technology practice. He is 
also leader in our technology and strategy practice. He publishes and speaks on a regular basis at large 
industry meetings. His presentations typically address current topics that impact the future of the 
financial services industry. His work also includes the development of a piece called the "Insurance 
Company of The Future" that defined the finn's point of view on the future state of insurance companies. 

Mr. Danielson's financial service client portfolio includes: Aviva USA, American International Group of 
Companies, CIGNA, Prudential Financial, New York Life, MetLife, Liberty Mutual Group, MONY 
Group, QBE, Wausau, ManuLife, Ameritus-Acacia, Blackstone Group, Kohlberg Kravis Roberts, 
Morgan Stanley, Endurance, Awkwright Mutual and American Re and various State Governments. 
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AFFIDAVIT 

STATE OF ILLlNOIS 

COUNTY OF COOK 

I hereby certify that on this I I ·6- day of ~~ r {L I L , 2014, before me, an 

officer duly authorized in the State and County aforesaid to take acknowledgments, personally 

appeared, e:. c~?\ M'L~ who is personally known to me, and he/she 

acknowledged before me that he/she provided the answers to interrogatory number(s) 9 from 

STAFF'S SECOND SET OF INTERROGATORIES TO UTILITIES, INC. (NOS. 4-9) in 

Docket No. 120161-WS, and that the responses are true and correct based on his/her personal 

knowledge. 

In Witness Whereof, I have hereunto set my hand and seal in the State and County 
--. !l n 

aforesaid as of this __ '\'-\'-.--\"-_ day of Clp.r~L , 2014. 

Notary Public 

State of Illinois, at Large 

cJ:f:ICIAL SEAL 
LAWANOA NACOLE VALRIE 

NOTARY PUBUC ·STATE OF IWNOIS 
MY COMMISSION EXPIRES:04112/1e 

My Commission Expires: 
\ 0 1\ I I 
L/ ~ n n ~ cl \ )_~ '- :1 C l lc· 

--- ~-----------··-· 
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UI's Responses to 
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....... ·················"~----··-------------------------

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTILJTIES, INC.'S financial 
accounting and customer service computer 
system · 

Docket No.: 120161-WS 

UTILITIES. INC.'S PARTIAL RESPONSE TO CITIZENS' F1RST REQUEST TO PRODUCE 

UTILITIES, INC. ("Ul"), by and through its undersigned attorneys, files this Response 

to Citizens' First Request to Produce which was served on January 28, 2014 as to the 

documents to which it has not previously objected, and states as follows: 

1. Please provide a copy of all contracts related to Project Phoenix, including the 

contract(s) to design and implement Project Phoenix, <my subsequent Project 

Phoenix contracts, and any contracts for on-going maintenance and operations of 

Project Phoenix. 

2. Response: The original Contract documents are being provided in 3 separate 

emails of S.OMB or less each. 

Respectfully submitted this 1 Qth day of 
March, 2014, by: 

MARTIN S. FRIED AN 
Florida Bar No.: 474797 
For the Firm 
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'"'"'"'''' __________________________________ _ 

CERTIFICATE OF SERVICE 
DOCKET NO. 130161-WS 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished 

by U.S. Mail and E-Mail to the following parties this lOth day of March, 2014: 

Erik Sayler, Esquire 
OFFICE OF PUBLIC COUNSEL 
cjo The Florida Legislature 
111 West Madison Street 
Room 812 
Tallahassee, FL 32399-1400 
SAYLERERIK@Ieg.state.tl.us 

Martha Barrera, Esquire 
Julia Gilcher, Esquire 
Office of General Counsel 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 
MBARRERA@PSC.STATE.FL.US 
)GILCHER@PSC.STATE.FLE.US 

2 

Florida Bar No.: 474797 
For the Firm 
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Deloitte. 

Jtme 9, 2006 

Mr. Lawrence Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Mr. Schumacher: 

Deloltte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloltte.com 

Deloitte Consulting LLP ("Deloitte Consulting") appreciates the opporttmity to assist Utilities, 
Inc. (the "Company"), a portfolio company of AIG Highstar Capital II, L.P. ("Highstar"), 
with the current state assessment of financial processes and related systems. Based on our 
discussions with you and John Stokes we tmderstand that Utilities Inc. would like assistance 
to enhance the financial, regulatory and operational processes, controls, reporting and 
systems. 

This engagement letter is organized into the following sections: 

I. Our Understanding of Your Objectives and Scope 

II. Project Approach and Deliverables 

III. Project Staffing 

IV. Project Timing, Professional Fees and Assumptions 

OUR UNDERSTANDING OF YOUR OBJECTIVES AND SCOPE 

Based on our discussion we understand that your objectives are to create financial 
transparency by enhancing and integrating finance processes, supporting applications, 
controls across the Company and making them scalable for future growth. In addition, you 
would like to reevaluate the operational areas and create an implementation plan to enhance 
the operations and address shortcomings identified in the process. 
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Mr. Lawrence Schumacher 
June 9, 2006 
Page 2 

The scope of assistance to help your management team achieve their aforementioned 
objectives will involve individual and/or joint meetings with approximately 10- 15 personnel 
ofthe Company from the following areas: 

1. Finance 

a. General Ledger 

b. Accounts Payable 

c. Fixed Assets 

d. Budgeting and Planning 

e. Capital Projects 

f. Accounts Receivable I Billing 

n. Reporting 

a. Financial 
b. Management 

c. Regulatory 
iii. Operations 

a. Water 

b. Waste Water 

c. Reuse Water 
iv. Regulatory 

v. Tax 
vi. HR and Payroll 

vii. Data Retention 

PROJECT APPROACH AND DELIVERABLES 

To help you achieve the overall objectives we would recommend a two phase approach. 
Phase I will focus on conducting a diagnostic of the current state environment across all 
cycles in scope and definition of the business requirements and a recommendation for a 
financial system. Phase II will then focus on the execution against the plan. We have 
structured our services into three concurrent steps for Phase 1 that align with your objectives. 
Step 1 will focus on conducting an assessment of the current state, document findings and 
develop recommendations for areas identified in scope. Step 2 will be targeted towards 
financial process redesign to develop functional and technical requirements for the financial 
system. Step 3 will focus on validating these requirements against the potential solutions and 
assisting in selection of a new (or enhancement of existing) financial system. The high level 
activities are outlined below: 
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Mr. Lawrence Schumacher 
June 9, 2006 
Page3 

3-4 Weeks 

STEP1 

Undertake a Current State 
Assessm~nt and Develop 

Recommendations 

• Examine and evaluate 
current flna nee 
processes and 
develop Initial 
findings/gaps 

• Document hlgh·lovel 
findings based on 
process, systems & 
controls evaluation 

• Develop alternatives & 
recommendations 

• Prioritize 
recommendations and 
dev0lop business 
case 

5Weeks 

STEP2 _j ----

Finance Process 
Redesign and 

Requirements Definition 

----------------~ • Develop future state 
finance processes 
and the related 
business 
requirements 

• Develop future state 
process models 

• Validate future state 
process models with 
busln81S users 

• Translate business 
processes into 
functional 
requirements 

• Develop technical 
requirements 

~! 

4-5 weeks 

STEP3 
~ 

Fmancial System 
Selection 

• Determine the short 
Jist of vendors and 
recommendation for 
the financial system 

• Prepare /issue RFP to 
select vendors 

• Evaluate selected 
system against 
requirements 

• Evaluate veudor 
solutions 

• Finalize vendor 
selecllM 

• DoveJOJl 
implementation plan 

As a result of the scope and approach outlined above, we expect the following deliverables to 
be developed: 

• High level findings and Recommendations for Improvement 

Functional and technical requirements 

Future state business processes 

Request for Proposal (RFP) 

Vendor Demonstration Scripts 

Vendor Short List 

Business case supporting our recommendations 

In addition, during the project we will provide you with a weekly update on the project 
status, milestones and schedule. 
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Mr. Lawrence Schumacher 
June 9, 2006 
Page4 

PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts ofHighstar, Utilities 
Inc. and Deloitte Consulting resources. We will expect a focused participation from a number 
of your key management and staff team members from your financial, compliance, tax and 
technology functions. Any delays in access to individuals, documentation or data may impact 
the project timeline and potentially impact project fees. We will notify you immediately if we 
believe there would be any change to our agreed timeline and resource level. 

The proposed Deloitte Consulting team and associated individual responsibilities includes: 

Larry Danielson will serve as the engagement principal, providing overall quality assurance 
and client management. He has over 23 years of relevant experience and is our Lead 
Consulting Partner at AIG. He has lead projects like this at a broad range of clients including 
AIG. Specifically Larry has a strong understanding of the operations, systems and 
organizational structures of financial functions. He will also coordinate all the necessary 
Deloitte disciplines required for this engagement. 

Rohit Malhotra will serve as the project leader for the Deloitte Consulting resources and be 
responsible for providing oversight to the Deloitte Consulting project team. He will serve as 
the day to-day-contact for the AIG Highstar management team. Rohit is a member of our 
Financial Management practice and has over 8 years of experience serving clients with 
financial processes reengineering and finance transformation, financial system selection and 
implementations, and internal controls evaluation and readiness projects. 

In addition to our team described above we expect to utilize 2-3 consultants with the 
financial, regulatory and technology background to assist with the deliverables and 
documentation from Deloitte Consulting on a full- or part-time basis. In addition, we will 
also involve specialists from appropriate functions from you, Highstar, and Deloitte 
Consulting, as required. It is our understanding that you and Highstar will identify resources 
in full- or part-time capacity to assist with the project. If additional full-time resources are 
needed, we will discuss this with you in advance and obtain your approval before proceeding. 

PROJECT TIMING AND PROFESSIONAL FEES 

Based upon our knowledge of the organization and the work effort that has already been 
completed to date, we expect the duration of Steps 1 through 3 ofthis project to be 
approximately 12 to 14 weeks. We estimate our professional fees related to this project to be 
approximately $590,000 - $620,000 in support of consulting services based on the project 
scope and assumptions outlined in this engagement letter. In a project ofthis type, it is our 
practice to develop the budget for our assistance and work closely with you throughout the 
engagement to manage costs. Our fees are based on actual hours worked. If more time than 
anticipated is required, we will notify you as soon as possible, and we will not proceed 
without your authorization. 
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These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of your and Highstar' s management and other 
pers01mel, as defined in this engagement letter. Based on our experience, issues sometimes 
arise that require efforts beyond what was initially anticipated. If this should occur, we will 
discuss it with Highstar team and seek authorization prior to performing any additional work. 

Our practice for invoicing is as follows: 

~ We will bill our actual fees for services rendered, on a bi-weekly basis 

~ Expenses will be billed as incurred, on a bi-weekly basis. 

~ A reconciliation of fees will be prepared prior to the last invoice to ensure that all 
invoicing has been completed. Any adjustments will be made in the final invoice. 

~ Invoices are due and payable upon receipt. 

Reasonable direct business expenses (e.g., travel, telephone, fax, report preparation, etc.) are 
additional to our fees and will be charged at our cost. These expenses are typically 10%- 15% 
of our projected professional fees. If you require assistance with additional areas of focus, 
other activities not contemplated by this letter, or wish to extend the level of our assistance 
beyond the resources indicated, we would be happy to accommodate your request and will 
work with you to detennine a mutually agreed upon scope and fee estimate. Deloitte 
Consulting may perfonn such additional services upon receipt of a separate signed 
engagement letter with tenns and conditions that are mutually acceptable. In any event, no 
increase in the quoted fee rate will be made without your prior approval. 

ASSUMPTIONS 

The approach outlined above and the related timing and fees described below consider the 
following key assumptions: 

1. All deliverables outlined in this engagement letter will be prepared under the direction of 
your management team as outlined above. 

2. Utilities, Inc. and Highstar senior and operating management and staff will be available 
for meetings and follow-up and committed as necessary to ensure timely completion and 
resolution of project tasks and issues. Senior management of both Utilities, Inc. and 
Highstar will also ensure that adequate communication is provided to the organization 
and those resources necessary are committed to the project timeline. 

3. Utilities, Inc. and Highstar will make available all existing policy and procedure 
documentation as well as any control documentation that have already been developed. 

4. We will provide to your management team our observations, conclusions and 
recommendations, however all decisions in connection with the implementation of such 
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recommendations shall be your responsibility. Ownership of the final product rests with 
your management. 

5. Timely reviews with your team will be conducted to provide "real-time" feedback on the 
project status and documentation created. 

6. The scope of work outlined in this letter does not include the system selection, business 
process redesign, or implementation of organizational restructure or performance metrics. 

* * * * * 
This engagement letter is by and between Deloitte Consulting and Utilities, Inc. and is subject 
to the terms of Appendix A, the Master Services Agreement dated May 2 I, 2004 by and 
between and Deloitte Consulting and AIG Technology Management Services, Inc. (the 
"Agreement"). Utilities, Inc. is an affiliate of AIG Technology Management Services, Inc. 
and qualifies as an "Affiliate" under the Agreement. All references in the Agreement to 
"Client" shall be deemed references to Utilities, Inc. for purposes of this engagement letter. 
This engagement letter shall constitute a Work Order under the Agreement. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
conunitted to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290. Please advise us if the above matters 
are in accordance with your understanding and wishes. You may do so by indicating your 
approval in the space provided on the enclosed copy of this letter. 

Yours truly, 

Deloitte Co11sulting LLP Utilities, I11c. 

By: 

Name: 

Title: 

Date: 

Lawrence A. Danielson 

Principal 

June 9, 2006 

By: 

Name: 

Title: 

Date: 

Mr. Lawrence Schumacher 

President 

June 9, 2006 
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MASTER SERVICES AGREEMENT 

Deloitte 
Consulting : 

Deloitte Consulting LLP 

tms AGREli:~NT is made and entered into as of May 21,2004 by and between Deloitte Consulting LLP, e 
Delaware limited liability partnership, with an office at 1 Prospect Street, Summit, NJ 07901 (''DeloittE 
Consulting"), and AIG Technology Management Services, Inc. ("AIGTMS"), a corporation organized under 
Delaware law, with an office at 90 Hudson Street, Jersey City, NJ 07302. 

WHEREAS, Client and its Affiliates desire to engage Deloitte Consulting to provide consulting services, anc. 
Deloitte Consulting is willing to provide such consulting services pursuant to the terms and conditions set forfr. 
herein. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises contained herein, the· 
receipt and adequacy of which is hereby acknowledged, the parties agree as follows: 

1. Definitions. 

1.1 ·~Acceptance Criteria" shall mean the acceptance criteria regarding the technical and functional: 
specifications and other requirements for the Non-Documentation Deliverables and the System 
·itself, as set forth in a Work Order, Project Plan, and/or accepted Deliverables. 

1.2 "Acceptance Test(lilg)" shall mean the testing of the System in order to ascertain if the System 
implementation meets the Acceptance Criteria. Acceptance Testing shall be carried out on the· 
terms and conditions set forth in Section 14.C below. 

1.3 "Affiliate" shall mean any company controlling, controlled by or under common control with· 
AIGTMS or its parent company American International Group, Inc. 

1.4 "Client" as used herein shall mean AIGTMS or any Affiliate executing a Work Order (or 
corresponding Change Order). 

1.5 "Confidential Information" shall mean any confidential, proprietary or trade secret informati.on· 
or materia1s of a party (or its affiliates, licensors, suppliers, vendors, clients, customers or any 
other third party to whom a party owes a duty of confidentiality), in whatever form, tangible or 
intangible, disclosed or provided in connection with this Agreement. Confidential Information 
further includes (a) any and all technical and non-technical information including inventions, 
improvements, discoveries, developments, trade secrets, techniques, sketches, drawings, models, 
know-how, processes, apparatus, equipment, algorithms, software programs, software source 
documents, specifications, works of authorship, data, and formulae related to the current, future 
and proposed products and services of the parties; (b) information concerning research, 
experimental work, development, design details and specifications, engineering, fmancial 
information, pwcurement requirements, purchasing manufacturing, customer lists, supplier lists; 
business forecasts, sales and merchandising and marketing plans; (c) all personal property, 
including books; manuals, records, files, reports, notes, contracts, lists, blueprints and other 
documents or materials, or copies thereof; (d) solely with respect to Client, the Deliverables (other 
than any Deloitte Consulting Technology contained therein); and (e) solely with respect to Client 
Data. 

1.6 "Client Data" shall mean (i) any information from which an individual may be identified; (ii) ariy 
information concerning an individual that would be considered "nonpublic personal information" 
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within the meaning of Title V of the Gramm-Leach-Bliley Act of 1999 (Public Law 106-102, 11: 
Stat. 1338) and its implementing regulations, as the same may be amended from time to time.; (iii .. 
ariy information regarding Client's clients or prospective clients received by Deloitte Consulting it. 
conil.ection with the perfortnance of its obligations under the Agreement, including (A) at 
individual's natne, address, e-mail address, IP address, telephone number and/or social securi~·· 
number, (B) the fact that an individual has a relationship with Client and/or its parent, affiliated o:· 
subsidiary companies, (c) an individual's account or transaction information that is or can be tiec 
to or associated with individual identifying information, and (D) any information regarding ar' 
individual's medical history or treatment; and (iv) any other information of or relating to ar· 
individual that is protected from disclosure by applicable Privacy Laws. 

1.7 "Deemtld Accepted Letter" shall mean written notice from Deloitte Consulting, pursuant to the 
Notice provision, sent to Warren Luedecker, Senior Vice President of AlG Technoloro 
Management Services, Inc. (or his successor), which indicates that (i) Deloitte Consulting has no·· 
received written acceptance or rejection of a Deliverable or the System from Client as require(· 
under this Agreement, and (ii) if Client does not provide Deloitte Consulting with such writter 
acceptance or rejection within ten (10) business days of receipt of such letter, such Deliverable 011 

the System shall be deemed accepted. 

1.8 "Defect" means a reproducible and demonstrable defect in the System Implementation Service~ 
which renders the System inoperable for its purpose as contemplated by the Work Order and the· 
Project Plan. 

1.9 "Deloitte Consulting Subcontract" shall have the meaning set forth m Section 15(a). 

1.10 "Deloitte Consulting Subcontractor" shall have the meaning set forth in Section 15(a). 

1.11 "Deloitte Consulting Technology" shall have the meaning set forth in Section S(a). 

1.12 "Oeliverables" shall mean collectively the items, which may include software, documents, 
information and other materials, specified as deliverables or work product in a Work Order or 
Project Plan (including, the "Documentation Deliverables" and "Non-Documentation 
Deliverables"), but shall not include any third party software licensed directly to Client. 

1.13 "Documentation Deliverables" shall mean written deliverables to be prepared by Deloitte-· 
Consulting in connection with Systems Implementation Services, including for example, blue 
prints, specification documents, reports and other written materials that are not executable· 
components of the System. 

1.14 "Fixed Pl"ice Service" shall mean those Services provided by Deloitte Consulting on a fiXed price -
basis as specified in the Work Order. 

1.15 "Non-Documentation Deliverables" shall mean those Deliverables consisting of executable. 
program code (including without limitation application program interfaces) which are to be 
provided by Deloitte Consulting pursuant to a Work Order and/or Project Plan for System· 
Implementation Services. 

1.16 "Privacy Laws" shall mean any national, federal, state or local laws, rules or regulations of any 
jurisdiction relating to the nonpublic personal information, includmg the Health Insurance 
Portability and Accountability Act of 1996 and its implementing regulations and CA SB 1386 
regarding privacy, as the same may be amended from time to time. 

2 
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1.17 "Project Manager" shall mean the key contact person designated by each of Deloitte Consul tin;! 
and Client (or any Affiliate) with respect to Services provided under a specific Work Order. 

1.18 "Project Plan" shall mean a detailed project plan which shall among other things, include: (i) ; 1 

schedule of tasks to be completed for the System to be fully implemented; and (ii) a complete lis 
of the staffmg required in order to complete the tasks set forth in the project plan within the tirrw 
frames set forth therein. 

1.19 "Services" shall have the meaning set forth in Section 2 below, and shall include System: 
Implementation Services for Work Orders pertaining to such services. 

1.20 "System" shall mean third party or Client proprietary application software. 

1.21 "Systems Implementation Services" shall mean Deloitte Consulting's iniplementation of f 

System into Client's system, including, but not limited to, development, coding, integration 
testing and installation as set forth in the Work Order and/or Project Plan. 

1.22 "T&M Services" shall mean those Services provided by Deloitte Consulting on a time anti· 
materials basis. 

1.23 "Third Party Technology" shall mean any software that is owned or controlled by a third party. 

1.22 "Warranty" shall have the meaning set forth in Section 14.E(a) below. 

1.23 "Warranty Period" shall have the meaning set forth in Section 14.E(a) below. 

1.24 "Work Order" shall have the meaning as set forth in Section 2 below. 

2. Services. 

a) From time to time during the term of this Agreement, AIGTMS or its Affiliates may enter into· 
agreements for Deloitte Consulting to provide consulting services pursuant to separate work orders, the 
form of which shall be substantially as set forth in Exhibit A (each a ''Worl( Order), which will 
specify the details of the particular consulting services to be provided (the "Services"). Work Orders 
shall be binding upon the ·parties hereto and shall be deemed to constitute a part of this Agreement 
when executed by both parties. In the event of any conflict between this Agreement and any Work 
Order, this Agreement shall control, except to the extent that the parties expressly indicate in such 
Work Order their intent that a particular provision of such Work Order amend a specified provision of 
this Agreement. 

b) In the event that an Aff:tliate enters into a Work Order with Deloitte Consulting, that Affiliate will 
become the Client for the purposes of that Work Order and the terms and conditions of this Agreement 

· will apply to that Work Order as if such Affiliate were the Client under this Agreement. 

c) Any Work Order provicling for T&M Services sha11 include with reasonable specificity: (i) a 
description of the services to be performed; (ii) the Deliverables, if any, to be produced by Deloitte 
Consulting; (iii) appropriate testing artd acceptance procedures; (iv) the schedule for completion of 
each of the foregoing; (v) the daily or hourly rate to be charged; (vi) estimated expenses (travel-related 
or otherwise) to be incurred by Deloitte Consulting in connection with the project; (viii) the parties' 
respective Project Managers; and (ix) such additional information as the parties may wish to include. 

3 
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d) ·Any Work Order providing for Fixed Price Services shall include with reasonable specificity: (i) a 
description of the Services to be performed; (ii) ·the Deliverables, if any, to be produced by Deloitte · 
Consulting; (iii) appropriate testing and acceptance procedures; (iv) the schedule for completion of 
each of the foregoing (including milestone dates); (v) estimated expenses (travel-related or otherwise) 
to be incurred by Deloitte Consulting in connection with the project; (vi) total fees and a schedule of 
payments; (vii) the parties' respective Project Managers; (viii) any reports to be provided by Deloitte 
Consulting to Client; and (ix) such additional information as the parties may wish to include. 

e) It is understood and agreed that the Services may include advice and recommendations, but all 
decisions in connection with the implementation of such advice and recommendations shall be the ' 
responsibility of, and made by, Client. In connection with the Services hereunder, Deloitte Consulting' 
shall be entitled to rely on all decisions and approvals of Client. 

t) It is mderstood and agreed that- the Sef'lices may not be performed away from the Client's site by 
Deloitte Consulting personnel without Client's approval; provided, however, that Client shall work in 
good faith with Deloitte Consulting to develop a mutually beneficial work schedule, · including 
permitting Deloitte Consulting to work offsite where appropriate. 

g) Deloitte Consulting shall·cornply with aU Client workplace rules, regulations, policies, working hours· 
and holiday schedules applicable to its provision of the Services hereunder and of which it is apprised. 
Deloitte Consulting shaD comply with all Client information security policies, standards and guidelines· 
of which it is apprised While using Client's systems, networks and applications, and when 
communicating with Client via email arid/or over the Internet in the course of perfonning Services. 
Throughout the Term, Deloitte Consulting shall comply with the "AIG Vendor Certification Program" 
(as may be modified from time to time), infonnation about which can be found at 
http://www.aigscreen.com (the "Certification Program"). Deloitte Consulting shall not assign any 
personnel of Deloitte Consulting or a Deloitte Subcontractor to work at Client's facilities or provide 
Services hereUilder if Client notifies Deloitte Consulting that such person is in contravention of the 
Certification Program. · 

3. Payment of InvoiCes. 

a) Properly submitted invoices upon which payment is not received within thirty (30) days of the invoice 
date shall accrue a late charge of the lesser of (i) 1% per month or (ii) the highest rate allowable by 
law, in each case compounded monthly to the extent allowable by law. Without limiting its rights or· 
remedies, Delo1tte Consulting shall have the right to halt or tenninate entirely the Services until 
payment is received on past due invoices, provided, however, that Deloitte Consulting has notified 
Client in writing of its intent to do so, and Client has failed to cure such default within thirty (30) days · 
of such notice. 

b) Client also agrees to pay for reasonable out-of-pocket cost and expenses actually incurred by Deloitte 
Consulting while perfomring services hereunder, provided that Deloitte Consulting has: (i) obtained 
Client's written consent; (ii) detailed same on a form acceptable to Client and in accordance with 
Client's own travel and expense policies; and (iii) submitted supporting documentation therefor. It is 
agreed that Client shall not reimburse Deloitte Consulting for normal commuting expenses or for travel · 
and living expenses incurred by Deloitte Consulting in performing services at a Client facility located 
in the same metropolitan area as that of the relevant Deloitte Consulting employee's home office 
address. Such expenses shall be invoiced to Client together with the invoices for services as set forth 
above. 

4 
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4. Term. 

a) Agreement Tertn; Termination. This Agreement shall commence on the Effective Date and continm 
until termination by either party in accordance with this Section 4. Either party may tenninate thir 
Agreement, for any reason, if no Work Orders are currently outstanding upon thirty (30) days writter 
notice to the other party. Client may also terminate this Agreement immediately upon notice tc. 
Deloitte Consulting for Deloitte Consulting's incurable breach of Section 6 or Section 7. 

b) Wotk Ordet Tenn: Termination. Unless terminated sooner in accordance with its terms, a Work Ordet 
shall terilllnate on the completion of the Services thereunder. A Work Order may be ternrinated b} 
Client for its convenience, at any time by giving written notice to Deloitte Consulting not less than 
thirty (30) calendar days before the effective date of terinination. A Work Order may be terminated by 
either party for a material breach of this Agreement upon thirty (30) days prior written notice to the' 
breachi:i:J.g party, if the breach has not been cured by the breaching party within such thirty (30) day 
notice period. Each party will continue to comply with its performance obligations hereunder until the· 
date on which the termination takes effect. 

c) Consequences of Tennination. Upon any termination of this Agreement or a Work Order at C!ient's· 
request, Deloitte Consulting shall, subject to Client's payment obligations hereunder, deliver to Client' 
a copy of all Deliverables whether complete or incomplete as of such date. 

d) Termination Assistance. In connection with any termination of a Work Order, Deloitte Consulting.: 
shall provide to Client, at the hourly rates set forth in the Work Order, reasonable termination: 
assistance requested by Client in writing to facilitate the orderly transfer of the Services being• 
terminated, and any Deliverables being created in connection with such Services, to Client or its 
designee(s) (such assistance, the "Termination/Expiration Assistance"). As part of the Termination· 
Assistance; Deloitte Consulting will work with the Client, and, if applicable, its respective designee(s), 
to provide the Termination Assistance and to define the specifications for turnover of the Services. 

5. License and Ownership. 

a) Deloitte Consulting Technology. Deloitte Consulting has created, acquired or otherwise has rights in, 
and may, in connection with the performance of services hereunder, employ, provide, modify, create, 
acquire or otherwise obtain rights in, various concepts, ideas, methods, methodologies, procedures, 
processes, know-how, and techniques (including, without limitation, FastTrack™, SolutionSetsTM, 
IndustryPrints™ and ValuePrints™; models (including, without limitation, function, process, system 
and data models); tetnplates; the generalized features of the structure, sequence and organization of 
software, user interfaces and screen designs; general purpose consulting and software tools, utilities 
and routines; and logic, coherence and methods of operation of systems) (collectively, the "Deloitte 
Consulting Technology"). 

b) Ownership of Deliverables. Except for any Deloitte Consulting Technology contained therein, the 
Deliverables shall be considered "work made for hire" (as such tennis defmed in 17 U.S.C. §101) and, 
subject to Client's full and final payment for each such Deliverable, such Deliverable shall be the sole 
and exclusive property of Client. To the extent that any Deliverable may not be considered "work 
made for hire," subject to Client's full and final payment for such Deliverable, Deloitte Consulting 
hereby irrevocably assigns and agrees to assign to Client all right, title and interest worldwide in and to 
such Deliverable (other than any Deloitte Consulting Technology contained therein), including all 
copyrights, trademarks, trade secrets, patents, industrial rights and all other intellectual property rights 
therein (the "Proprietary Rights"), effective upon creation thereof. The Proprietary Rights shall 
include all rights, whether existing now or in the future, whether statutory or common law, in any 
jurisdiction in the world, in the Deliverable (other than any Deloitte Consulting Technology contained 
therein), together with all national, foreign and state registrations, applications for registration and all 

5 
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renewals and extensions thereof (including any continuations, continuations-in-part, divisionals · 
reissues, substitutions and reexaminations); all goodwill associated therewith; and all benefits 
privileges, causes of action and1emedies relating to any of the foregoing, whether before or hereafter· 
accrued (including the exclusive rights to apply for and maintain all such registrations, renewals an(. 
extensions; to sue for all past, present and future infringements or other violations of any right£ 
relating thereto; and to settle and retain proceeds from any such actions). Deloitte Consulting agrees tc 
cooperate in all reasonable respects with Client or its designee(s), both during and after the Term, al 
Client's expense, in applying for, obtaining and perfecting Client's Proprietary Rights in the, 
Deliverables as contemplated hereunder, including executing such written instruments as may be· 
prepared by Client to obtain a patent, register a copyright, or otherwise evidence Client's ownershif' 
rights in such Deliverables as contemplated hereunder. 

c) Express Interim License to Use Deliverables. During the time period between delivery of a 
Deliverable and payment by Client therefor in accordance with this Agreement, including during any 
negotiations between the parties' to resolve a payment dispute with respect to such Deliverable (the 
"Interim Period"), Deloitte Consulting hereby grants to Client a fully-paid-up, royalty-free, 
transferable, sublicensable (through multiple levels of sublicensees), exclusive, worldwide right and' 
license, which is irrevocable during the Interim Period, to use, reproduce, distribute, access, copy, 
maintain, perform (whether publicly or otherwise), display, and make derivative works of and'· 
otherwise modify, make, sell, offer to sell, import artd otherwise use and exploit (and have others 
exercise such rights on behalf of Client) all or any portion of such Deliverable, in any form or media• 
(now !mown or later developed) as if Client had intellectual property ownership rights in the· 
Deliverable. The foregoing license includes, without limitation, the right to make any modifications to' 
the Deliverables regardless of the effect of such modifications on the integrity of the Deliverable, and· 
to not identify Deloitte Consulting, as one or more authors of or contributors to such Deliverables or 
any portion thereof, whether or not such Deliverables or any portion thereof have been modified. 
Except with respect to any Deloitte Consulting Technology contained in a Deliverable licensed under· 
this paragraph, Deloitte Consulting (i) shall not, during the Interim Period, exercise its ownership 
rights in any manner with respect to such Deliverable, (ii) shall not bring any cause of action against 
Client for infringement of such Deliverable for Client's use of the Deliverable pursuant to the 
foregoing license, and (iii) shall treat the Deliverable as Client Confidential Information in accordance· 
with Deloitte Consulting's confidentiality obligations hereunder. 

d) License.to Deloitte Consulting Technology. To the extent that any Deloitte Consulting Technology is 
contained in any Deliverable, Deloitte Consulting hereby grants Client, upon full and final payment to · 
Deloitte Consulting for such Deliverable hereunder, a perpetual, royalty-free, fully paid-up, 
worldwide, non-exclusive right and license to access, copy, maintain, perform, display, use, and make 
derivative works of such Deloitte Consulting Technology in connection with such Deliverable. 

e) Ownership of Deloitte Consulting Property. To the extent that Deloitte Consulting utilizes any of its 
property (including, without limitation, the Deloitte Consulting Technology or any hardware or 
software of Deloitte Consulting) in connection with the performance of services hereunder, such 
property shall remain the property of Deloitte Consulting and, except for the license expressly granted 
in the preceding paragraph, Client shall acquire no right or interest in such property. Notwithstanding 
anything in this Agreement to the contrary, the parties aclmowledge and agree that (i) Deloitte 
Consulting will own all right, title, and interest, including, without limitation, all rights under all 
copyright, patent and other intellectual property laws, in and to the Deloitte Consulting Technology 
and (ii) except with respect to any Client Confidential Infonnation or Client Data contained therein (if 
any), Deloitte Consulting may employ, modify, disclose, and otherwise exploit the Deloitte Consulting 
Technology (including, without limitation, providing services or creating programming or materials for 
other clients). Deloitte Consulting does not agree to any terms that may be construed as precluding or 
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limiting in any way its right to (y) provide consulting or other services of any lcind or nature 
whatsoever to any person or entity as Deloitte Consulting in its sole discretion deems appropriate or 
(z) develop for itself, or for others, materials that are competitive with those produced as a result of the 
services provided hereunder, irrespective of their similarity to the Deliverables. 

f) Third Party Technology. Deloitte Consulting will not include any Third Party Teclmology in any 
Deliverable unless Client has agreed thereto in writing and such Third Party Technology is listed in the 
Work Order. To the extent permitted by the owner of the Third Party Technology, Deloitte Consulting' 
will procure for the Client the license to use such Third Party Technology, or if the owner will not· 
permit Deloitte Consulting to procure the license on Client's behalf, Deloitte Consulting will assist 
Client in all reasonable respects with its efforts to obtain such license from the owner. 

6. · Confidentiality. 

a) Restrictions on Use and Disclosure. Each party agrees that it shall (a) hold the other party's 
Confidential Information in confidence, (b) use the other party's Confidential Infonnation only for the· 
benefit of such other party (and not for the benefit of itself or any third party), (c) use and reproduce­
the other party's Confidential Information only to the extent reasonably required to fulfill its 
obligations hereunder; and (d) not disclose, deliver, provide, disseminate or otherwise make available 
to any third party (other than Deloitte Consulting Subcontractors or Deloitte affiliates), directly or· 
indirectly, any of the other party's Confidential Information except as expressly provided herein. 
Either party may disclose the other party's Confidential Information only to such party's employees· 
and agents who (i) have a need to know such Confidential Information, and (ii) are each obligated by a· 
written agreement or otherwise to comply with confidentiality provisions no less restrictive than those 
set forth in this Agreement. Each party shall take at least the same degree of care that it uses to protect 
its own confidential and proprietary information of similar nature and importance (but in no event less 
than reasonable care) to protect the confidentiality and avoid the unauthorized use, disclosure, 
publication or dissemination of the other party's Confidential Information. Without limiting the 
foregoing, each party shall promptly advise the other party in the event that it learns that any of its 
personnel who have had access to the Confidential Information has violated the terms of this 
Agreement, and shall cooperate in all reasonable respects with the other party's attempts to seek 
injunctive relief against any such person. Upon any termination of this Agreement (or at any time upon. 
Client's request), each party shall promptly return to the other party or destroy or erase any and all 
Confidential Infon:nation of such other party (and in the case of Deloitte Consulting, Deloitte­
Consulting will require that each Deloitte Consulting Subcontractor to do the same with respect to any 
Client Confidential Information in its care, custody or control); provided, however, that except with 
respect to Client Data, each party may retain copies of Confidential Information of the other party as 
part of its workpapers in accordance with reasonable business practice, subject at all times to the' 
confidentiality obligations contained herein. 

b) Exclusions. Except with respect to Client Data, the obligations in this Section 6 shall not apply to any 
Confidential Information to the extent the recipient can prove such Confidential Information (a) is or 
has become generally known or publicly available other than by any act or omission of recipient in 
breach of this Agreement; (b) was rightfully known by recipient prior to the time of first disclosure by 
the disclosing party to recipient; (c) is independently developed by recipient without the use of the• 
other party's Confidential Information; or (d) is rightfully obtained without restriction from a third 
party who has the right to make such disclosure and without breach of any duty of confidentiality tc1 
the disclosing party. In addition, the recipient may use or disclose Confidential Information to the 
extent (i) approved in advance in writing by the disclosing party, or (ii) the recipient is legally. 
compelled to disclose such Confidential Information, provided that the recipient shall use reasonable 
efforts to give advance notice of such compelled disclosure to the disclosing party, and shaU· 
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reasonably cooperate with the disclosing party in connection with any of the disclosing party's efforts 
to prevent or limit the scope of such disclosure and/or use of the Confidential Information. 

c) Deloitte Consulting Employees and Deloitte Consulting Subcontractors. Deloitte Consulting shall be 
responsible for compliance by each of its employees and the Deloitte Consulting Subcontractors 
performing Services hereunder with the provisions of this Section 6 and Section 7 below. Without 
limiting the foregoing, Deloitte Consulting shall include in its subcontract with each Deloitte 
Consulting Subcontractor provisions that are substantially similar to this Section 6 and Section 7 
below. · 

7. Cllent Data. 

Without limitation of the terms and conditions set forth in Section 6, the following terms and conditions· 
shall apply with respect to all Client Data: 

a) Generally. The parties acknowledge that the Privacy Laws govern disclosures of nonpublic personal' 
infonnation about consumers. Deloitte Consulting acknowledges that pursuant to the Privacy Laws, 
Client is required to obtain certain undertakings from Deloitte Consulting with regard to the privacy, 
use and protection of Client Data. Deloitte Consulting shall protect and keep strictly confidential alh 
Client Data. At any time, upon Client's request, Deloitte Consulting shall return to Client all Client; 
Data in its possession. Client shall be under no obligation to take any action that, within Client's 
judgment, would constitute a violation of the Privacy Laws or its internal privacy policies. 

b) Obligations With Respect to Client Data. Notwithstanding any other provision of this Agreement,. 
with respect to any Client Data, Deloitte Consulting shall: (a) comply with the Privacy Laws to the· 
extent applicable to Deloitte Consulting in co:rmection with the performance of the Services hereunder; 
(b) keep all Client Data· confidential, and not disclose or use any Client Data except to the extent· 
necessary to perform the Services and in accordance with Client's privacy policies of which it iE 
apprised and all applicable Privacy Laws; (c) not disclose any Client Data to any third party (excep1 
Deloitte Consulting Subcontractors) without the prior written consent of Client; (d) notify Client 
protnptly in writing when Deloitte Consulting becomes aware of any unauthorized disclostire, access, 
or use of Client Data from or through Deloitte Consulting, which notification shall include the 
following information: (i) the nature of the unauthorized disclosure or use; (ii) the Client Data 
disclosed or used; (iii) the identity of the person(s) or entity(ies) who received the unauthorizec· 
disclosure or made the unauthorized use; (iv) what corrective action Deloitte Consulting took or will 
take to prevent further unauthorized disclosures or uses; (v) what Deloitte Consulting did or will do tc 
mitigate any deleterious effect of such unauthorized disclosure or use. 

c) Safeguards. Deloitte Consulting represents and warrants to Client that as of the Effective Date anc 
throughout the Term, it has and will continue to have in place industry standard administrative 
technical, and physical safeguards to protect the security and confidentiality of Client Data, and tc 
protect against the unauthorized access or use of such information. 

d) Unauthorized Use or Disclosure of Client Data. Deloitte Consulting acknowledges and agrees that an)' 
unauthorized use or disclosure of Client Data could cause immediate and irreparable harm to Clien· 
for which money damages may not constitute an adequate remedy, and that in the event of any 
Wlauthorized use or disclosure of Client Data, Client will be entitled to seek immediate injunctiv( 
relief. 
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8. Representations and Warranties 

Deloitte Consulting represents and warrants to Client that: (a) the Services shall be performed by· 
competent personnel and shall be of professional quality consistent with generally accepted industry 
standards for the performance of such services; (b) Deloitte Consulting's execution of and performance· 
under this Agreement shall not breach any oral or written agreement with any third party, or any obligation .. 
owed by Deloitte Consulting to any third party to keep any infoi:mation or materials in confidence or in: 
trust; (c) Deloitte Consulting will not include any Third Party Technology in any Deliverable unless it has: 
complied with Section 5(f) above; and (d) neither the Deliverables nor any element thereof knowingly 
violate any intellectual property right of a third party or are subject to any mortgages, liens, pledges, 
security interests, encumbrances cir encroachments. 

9. Li:rnitation on Warranties. 

EXCEPT AS EXPllESSLY PROVIDED iN THIS AGREEMENT, DELOITTE CONSULTING DISCLAIMS ALL 
WARRANTffiS AND REPRESENTATIONS, ORAL OR WRliTEN, EXPRESS, IMPLffiD OR STATUTORY, AS TO· 
ALL MATI'ERS WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DELOITTE CONSULTING1Si 
SERVICES, THE DELIVERABLES AND ANY SYSTEM OR THEIR DEVELOPMENT, THEIR CONDITION, THEIR·; 
CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION, THE DESIGN OR CONDITION OF ANY' 
PROGRAMMING, ANY OUTPUT BASED ON USE OF ANY SYSTEM, AND ANY IMPLIED WARRANTY OF' 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

10. lbdemnification. 

Deloitte Consulting shall indemnify, defend and hold Client and its Affiliates, officers, and directors 
harmless from any and aU third party claims, damages, or other expenses (including reasonable attorneys' 
fees) ("Claims") (a) solely for bodily injuty, death or damage to real or tangible personal property to the· 
extent directly and proximately caused by the negligence or willful misconduct of Deloitte Consulting' 
while engaged in the performance of services under this Agreement, provided, however, that if there is also• 
fault on the part of Client or any entity or individual indemnified hereunder or any entity or individual• 
acting on Client's behalf, the foregoing indemnification shall be on a comparative fault basis, (b) arising 
out of a breach ofDeloitte Consulting's confidentiality obligations pursuant to Section 7; or (c) arising out 
of or in connection with infringement of any patent, copyright or similar property right (including, but not 
limited to, misappropriation of trade secrets) based on any Deliverables furnished to Client or the use 
thereof by Client, except to the extent that such infringement or unauthorized use arises from (i) Client's 
use of the Deliverables other than as contemplated by the applicable Work Order; (ii) Client's failure to usee 
corrections or modifications made available by Delaitte Consulting, if such corrections or modifications' 
would have prevented the infringement; (iii) Client's use of the Deliverables in combination with any 
product or system not contemplated hereunder; (iv) Client's distribution, marketing or use for the benefit o1: 
third parties of Deliverables hereunder; or (v) information, materials, instructions or specifications: 
provided by or on behalf of Client or any third party. The foregoing indemnity obligations are contingent: 
upon, Client giving Deloitte Consulting prompt written notice of any such Claim and cooperating witb: 
Deloitte Consulting in all reasonable respects in connection with such Claim. Deloitte Consulting shall 
have the right to control the defense of any such claim or action with counsel of its choosing and,· 
consistent with Client's rights hereunder, all negotiations for its settlement provided, however, Client may 
participate in· such defense or negotiations (at its own expense) to the extent necessary to protect it&· 
interests. 

11. Limitation on Damages. 

Except for willful misconduct or a party's breach of its confidentiality obligations pursuant to Section 6· 
and Section 7, neither party, its principals, members and employees shall not be liable to the other party for 
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any actions, damages, claims, liabilities, costs, expenses, or losses in any way arising out o~ or rela~g to 
the services performed under a Work Order for an aggregate amotmt in excess of the fees pa1d by Chent to 
Deloitte Consulting under such Work Order. Except for willful misconduct or a party's breach of its 
confidentiality obligations pursuant to Section 6, in no event shall either party, its principals, members or 
employees be liable for consequential, special, indirect, incidental, punitive or exemplary damageS, costs, 
expenses, or losses (including, without limitation, lost profits and opportunity costs) nor shall they be · 
liable for any claim or demand against the other party by any third party. In furtherance and not in 
lit'nitation of the foregoing, Deloitte Consulting will not be liable in respect of any decisions made by 
Client as a result of the performance by Deloitte Consulting of its services hereunder. The provisions of 
this Section 10 shall apply regardless ofthe form of action, damage, claim, liability, cost, expense, or loss, 
whether in contract, statute, tort (including, without limitation, negligence), or otherwise. 

12. Cooperation. 

Client shall cooperate with Deloitte Consulting in the performance by Deloitte Consulting of its services, 
hereunder, including, without limitation, providing Deloitte Consulting with reasonable facilities and· 
timely access to data, information and personnel of Client. Client shall be responsible for the perfonnance 
of its employees and agents and for the accuracy and completeness of all data and information provided to' 
Deloitte Consulting fot purposes of the performance by Deloitte Consulting of its services hereunder. 

13. Nou~System Implementation Services Acceptance. 

All Deliverables (other than those relating to a System which will be governed by the terms of Section l4r 
below), shall be subject to the review and approval of the Client, which such approval shall not be 
unreasonably withheld. Unless some other period of time is set forth in the Work Order or Project Plan, 
Client shall have fifteen ( 15) days from its receipt of any Deliverable under any Work Order to review andt 
evaluate such Deliverable to determine whether the Deliverable complies in all material respects with the· 
requirements set forth in the Work Order. Unless some other period oftime is set forth in the Work Order 
or Project Plan, Deloitte Consulting shall have fifteen (15) days following Client's notice of rejection in• 
which to correct any such problems in the Deliverable and to deliver a corrected Deliverable to Client fm 
its review and acceptance as set forth above. 

14. Special Terms for Systems Implementation Services. 

The te:nhs set forth in this Section 14 shall apply only to Systems Implementation Services being provided 
under a Work Order. 

A. Approval of Documentation DeUve:rables 

a) Documentation Deliverables shall have the written approval of the Client, indicating that such 
Documentation Deliverables comply in all material respects with the requirements therefor set forth 
in the Work Order or Project Plan. 

b) Notwithstanding the specific time periods identified for the review, correction and subsequen1· 
review of the Documentation Deliverables set forth in the following subsections of this Section, 
14.A, the parties aclmowledge that the time periods needed to review and correct Documentation: 
Deliverables will be different based on the nature of Documentation Deliverable. Therefore, the 
parties will endeavor to include in the Work Order or Project Plan the following information fo1 
each Documentation Deliverable: (i) the individual within Client authorized to approve the 
Documentation Deliverable; (ii) the period of time for Client to conduct its initial review of the,· 
Documentation Deliverable and accept or reject; (iii) the period of time for Deloitte Consulting tc· 
correct any deficiency in the Documentation Deliverable; and (iv) the period of time for Client tc 
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review the corrected Documentation Deliverable and accept or reject. In the event of a conflic .. 
between the time periods identified in a Work Order, Project Plan, or this Section 14.A, tht: 
following order of precedence shall apply, with the first document taking precedence of the second 
and the second taking precedence of the third: (1) the Project Plan; (2) the Work Order; and (3: 
this Section 14.A. 

c) In the event the Work Order does not specify the a period for Client to review the Deliverables anc. 
accept ot reject, the Client shall have ten (10) business days from Deloitte Consulting's delivery of 
the Documentation Deliverable to either provide Deloitte Consulting (i) with approval of the­
Documentation Deliverable, or (ii) with a Rejection Notice (as defmed in subsection (d) below). If, 
within such. ten (1 0) day period, Client does not accept the Documentation Deliverable by 
providing Deloitte Consulting with notice of such acceptance in writing or provide Deloitte: 
Consulting with a Rejection Notice, then Deloitte Consulting will send a Deemed Accepted Lettet 
and if Client does not provide Deloitte Consulting with written acceptance or a Rejection Notice, 
within ten .(10) business days of receipt of such letter, the Documentation Deliverable shall be. 
deemed accepted by Client. 

d) Client's review and approval of Documentation Deliverables shall be solely for the purpose of• 
determining whether the Documentation Deliverables comply in all :material respects with the: 
requirements therefor set forth in the Work Order or Project Plan. In the event a Documentation' 
Deliverable fails to conform in all material respects to the requirenients therefor set forth in the· 
Work Order or Project Plan, Client shall provide Deloitte Consulting with a written description, in• 
reasonable detail, of the inadequacies, defects, deficiencies, or other problems in any rejected 
Documentation Deliverable (a "Rejection Notice"). 

e) Deloitte Consulting shall have ten (10) business days from its receipt of a Rejection Notice from, 
Client to complete all such corrective actions or changes in order for the Documentation· 
Deliverable to confortn with the requirements therefor set forth in the Work Order or Project Plan. 

f) Client shall then have ten (10) business days from its receipt of the corrected Documentation· 
Deliverable to complete a review of the corrected Documentation Deliverable and to notify Deloitte 
Consulting in writing of its acceptance or provide Deloitte Consulting with a Rejection Notice. 
Client's review of such corrected Documentation Deliverable shall be solely for the purpose of 
determining that corrections (as described in the Rejection Notice) have been made to the 
Documentation Deliverable so that it conforms in all material respects with requirements therefor · 
set forth in the Work Order or Project Plan and not for any other purpose, including, without 
limitation, the incorporation of additional ideas or fi.mctionality. If, within such ten (10) day 
period, Client does not accept the Documentation Deliverable by providing Deloitte Consulting · 
with notice of such acceptance in writing or provide Deloitte Consulting with a Rejection Notice, 
then Deloitte Consulting will send a Deemed Accepted Letter and if Client does not provide · 
Deloitte Consulting with written acceptance or a Rejection Notice within ten (10) business days of 
receipt ofsuch letter, the Docuinentation Deliverable shall be deemed accepted by Client. 

g) Client and Deloitte Consulting may mutually agree in writing to extend the period of time allotted 
for any review, correction or change under this Section. 

h) Upon approval of each Documentation Deliverable pursuant to the foregoing provisions, in the 
event there is a contradiction between the Documentation Deliverable requirements set forth in the 
applicable Work Order or the Project Plan, and the components of the approved Documentation 
Deliverable, the approved Documentation Deliverable shall be controlling. 

B. Approval of Non-Documentation Deliverables 

The parties acknowledge that certain Non-Documentation Deliverables may be specified in a Work 
Order or Project Plan as being subject to Acceptance Testing prior to any Acceptance Testing of 
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the System as a whole. The procedures for such Acceptance Testing of intermediate Non­
Documentation Deliverables shall be the same as for the System as a whole, provided that, Client· 
shall have twenty (20) days from the date of first delivery of each such Non-Documentation; 
Deliverable in which to determine whether the Non-Documentation Deliverable complies with the· 
Acceptance Criteria. Deloitte Consulting shall have ten (10) business days to correct the Non­
Documentation Deliverable upon receipt of the Rejection Notice, and Client shall have twenty (20)· 
days to review a corrected Non-Documentation Deliverable. 

C. Testing and Acceptance of the System. 

a) Acceptance Testing shall be performed by the parties for a continuous period as set forth in the 
Work Order or Project Plan and shall be in accordance with the following Acceptance Testing; 
procedures (or such other acceptance testing procedures as may be mutually agreed upon by the r 
parties in a Work Order or Project Plan). 

b). The parties acknowledge that during Acceptance Testing, the System is subject to further' 
development and error-correction, and Deloitte Consulting gives no assurance that the System will 
perfotm or be error-free. Client shall be responsible for verifying any output resulting from use of· 
the System if Client intends to use or rely on such output for business purposes. Client shall be: 
responsible for proper backup procedures for any other programming and all data to protect against' 
loss or error resulting from use of any or all parts of the System during Acceptance Testing. 

c) The parties may prepare test data, scripts, and procedures in accordance with the Work Order or 
Project Plan, for use before performing Acceptance Testing to preliminarily identify problems and: 
deviations from the Acceptance Criteria and/or specifications and to rectify or correct them as part' 
of the development process. 

d) When conducting Acceptance Tests, Client shall use agreed procedures and forms to promptly 
report to Deloitte Consulting any Defects and all significant deviations from the Acceptance' 
Criteria and specifications detected during Acceptance Testing. Deloitte Consulting shall use' 
diligent efforts to correct as many deviations as possible during the Acceptance Testing period. 
Any uncorrected deviations must be agreed to in writing by Client and shall be included in a final! 
report for subsequent corrective action by Deloitte Consulting; provided, however, that any such' 
corrective action by Deloitte Consulting shall be deemed to be part of the System hnplementation,, 
Services and not a Change. 

e) Client Will notify Deloitte Consulting in writing of acceptance of the System implementation; 
("System Acceptance"). The parties agree, however, that (i) if within fifteen (15) days of' 
successful completion of all Acceptance Testing Client does not notify Deloitte Consulting in; 
writing of System Acceptance, then Deloitte Consulting will send a Deemed Accepted Letter, and if 
Client does not provide Deloitte Consulting with written acceptance or rejection within ten (10)' 
business days of receipt of such letter, then System Acceptance will be deemed to have occurred, or 
(ii) if Client uses the System to perform or process Client's data or functions in actual operations on 
a full scale basis (which shall not include any pilot testing of the System within Client's 
organization or putting the System into a production environment on a limited basis and for a 
limited duration), then System Acceptance will be deemed to have occurred. 

D. System Implementation Changes 

a) A "Change" means a modification of a System Implementation Work Order that adds functions,· 
requirements, or responsibilities that are different from and in addition to those functions,. 
requirements, and responsibilities that are described in the Work Order or Project Plan as being "in 
scope''. No Change shall be valid unless executed in writing and signed by both parties (each a. 
"Change Order"), and no charges or expenses of any kind to be assessed to Client under the Work: 
Order may be increased except pursuant to a Change Order or other mutual written agreement of 
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the parties. By way of example and without limitation of the foregoing, "Change" shall no1· 
include project adjustments that have an insubstantial impact on the overall costs to Deloittf 
Consulting of providing the Systems Implementation Services or on the delivery schedule of thf· 
Documentation Deliverables, Non-Documentation Deliverables or System implementation. 

b) The party requesting the Change shall submit a written Change Order to the other describing th~ 
proposed changes in appropriate detail (a "Change Request"). As part of the Change Reques1 
process, Deloitte Consulting will provide Client with a written, high level, non-binding assessmem 
of any incremental costs and the time required to perform the modifications covered by the Change 
Request, either as part of its Change Request if the Change is being requested by Deloittc 
Consulting or within ten (1 0) business days of its receipt of a Change Request from Client. Price 
increases for a Change shall be calculated based on the number of person-hours required tc• 
implement such Cha:nge Request times the hourly rates agreed to in the Work Order, or on suet: 
other pricing methodology as the parties shall mutually agree in the Work Order or Change Order. 

c) Client will notify Deloitte Consulting in writing within ten (10) days after receipt of a Deloitte 
Consulting initiated Change Order Request or Deloitte Consulting's response to a Client initiate(, 
Change Order Request as to whether Client wishes Deloitte Consulting to implement such Changf· 
and, if so, the parties will execute a Change Order setting forth the agreed upon change in scope ol · 
the Services and corresponding fees and expenses (if any) and time required to perform sucl 
Change. 

d) Change Request resolution is the responsibility of Client's Project Director and Deloittc;, 
Consulting's Engagement Principal under the Work Order, or their written designees. 

E. Warranty Terms and Conditions. 

a) For a period of one hundred and eighty (180) days following System Acceptance (the "Warranty 
Perlod"), Deloitte Consulting hereby warrants that the System will conform to and function ir 
accordance with the Acceptance Criteria {the "Warranty"). If, within the Warranty Period, the 
System fails to comply with the Warranty, Deloitte Consulting shall repair any deficiencies in order 
to bring the System into compliance with such Warranty (at no cost to Client); provided that Clien1 
promptly notifies Deloitte Consulting in writing of such failure, sets forth the deficiencies ir.· 
sufficient detail, provides adequate documentation and evidence to reproduce such deficiency, iJ' 
possible, and when necessary, demonstrates such deficiency, so that its cause may be traced anc• 
corrected within the Warranty Period If Deloitte Consulting discovers during the correction of an) 
deficiency under a Warranty claim, and can demonstrate through adequate docwnentation anc· 
evidence, that the deficiency was not caused by the System Implementation Services, but wa~· 
instead caused by a third party product or service, or caused by Client's actions as set forth ir 
subsection (d) below, Client shall pay Deloitte Consulting on a time and materials basis (at the­
hourly rates set forth in the Work Order) and any expenses incurred in connection with it~· 
investigation and/or repair of the deficiencies under such Warranty claim. 

b) If Deloitte Consulting is unable to correct a deficiency within a reasonable time, Client shall b~· 
entitled to seek any remedies available to Client by law or at equity. 

c) Deloitte Consulting shall have no obligation under this Section to make warranty repair~· 

attributable to Client's misuse or modification of the System; Client's failure to use corrections Q!, 

enhancements made available by Deloitte Consulting; Client's use of the System in combination; 
with any product other than one specified by Deloitte Consulting; the quality or 'integrity of data 
from other automated or manual systems with which the System interfaces; hardware, systemE, 
software, telecommunications equipment or software not a part of the System which is inadequate 
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to allow proper operation of the System or which is not operating in accordance with thE' 
manufacturer's specifications; or operation or utilization of the System in a manner no. 
contemplated by this Agreement. 

d) Because not all errors in the System can or need to be corrected, Deloitte Consulting does no·. 
warrant that the System will be error-free. 

e) Client understands that Deloitte Consulting bears no responsibility of any kind for hardware Ol 

software product that is supplied to Client by a third party manufacturer or software developer, an(< 
Client agrees not to look to Deloitte Consulting for any warranty for such product. Client's use of 
any third-party software provided by Deloitte Consulting hereunder that is supplied by a third part}· 
software licensor shall be limited and subject to the terms and conditions provided by such thin:. 
party software licensor and the terms of this Agreement shall not apply to such software. 

15. Subcontracting. 

a) Approval Process: Anproval. Deloitte Consulting shall not subcontract any portion of the Services tc· 
any unrelated third party without Client's prior written approval (which such approval may be set forth 
in the Work Order). A proposed Deloitte Consulting subcontractor that is approved by Client in 
accordance with the foregoing shall be deemed a ''DeJoitte Consulting Subcontractor," and such; 
Deloitte Consulting Subcontractor's subcontract with Deloitte Consulting shall be deemed a "Deloitte.; 
Consulting Subcontract," for purposes ofthis Agreement. 

b) Pre-Approved Deloitte Consulting Subcontractors. Client acknowledges that any Deloitte Consulting~ 
affiliates (Pre-Approved Deloitte Consulting Subcontractors) shall be deemed approved by Client in· 
accordance with Section 15(a) above. For the avoidance of doubt, Deloitte Consulting shall at all 
times remain directly liable to Client for all actions and inactions of Deloitte Consulting. 
Subcontractors, including any Deloitte Consulting affiliates perfonning any Services. 

c) Required Flowdown Provisions. Without limiting any other provision of this Agreement, Deloitte 
Consulting shall include in each Deloitte Consulting Subcontract provisions, terms and conditions: 
substantially similar to the provisions of Sections 5 (Licenses and Ownership), 6 (Confidentiality), 7 
(Client Data), 17 (Insurance) and 18 (Security) of this Agreement. Upon termination of a Work Order· 
hereunder for any reason, Client shall have the right to contract directly with a Deloitte Consulting 
Subcontractor with respect to the terminated Services notwithstanding anything to the contrary· 
contained in the applicable Deloitte Consulting Subcontract. 

d) Responsibility. Deloitte Consulting shall remain fully responsible and liable for all obligations, 
services, and·functions performed by any Deloitte Consulting Subcontractors to the same extent as if 
such obligations, services, and functions were perforril.ed by Deloitte Consulting employees. 

e) Removal of Deloitte Consulting Subcontractors. Without limiting any other provision of this 
Agreement, upon reasonable prior written notice, Deloitte Consulting shall remove any Deloitte 
Consulting Subcontractor if Client reasonably determines that the continued provision of Services by 
such Deloitte Consulting Subcontractor is not in Client's best interests. Client acknowledges and 
agrees that such removal may impact the schedule of performance for and cost of the Services and the · 
parties agree to work together to attempt to minimize any disruption resulting from such request. 

16. AUdit 

During the term of a Work Order hereunder and for one (1) year thereafter, Deloitte Consulting shall keep 
and maintain reasonably complete and accurate books, records and accounts relating to the fees and 
expenses invoiced to Client under such Work Order. Such records shall include: (a) the records of all 
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receipts, costs and disbursements made by Deloitte Consulting relating to the applicable Services, (b) all­
books and accounts regarding costs incurred by or the amoWlts charged by Deloitte Consulting under such· 
Work Order, (c) when Client is charged on a time and materials basis for the Services, timekeepingrecords: 
and records of direct hours expended in the delivery of the Services by Deloitte Consulting and/or Deloitte' 
Consulting Subcontractors, including any aggtegated and summary reports of such information that may· 
have been prepared, and (d) other documents (such as copies of receipts and invoices) indicating or· 
substantiating the cost of any and all expenditures billed to Client and receipts received by Client under· 
such Work Order. Upon reasonable notice, Client shall have the right, no more than one time per calendar'' 
year, to audit such books, records and accounts ofDeloitte Consulting to verify the amoWlts invoiced to: 
Client under this Agreement. Any such audit shall be conducted during the regular business hours of· 
Deloitte Consulting, in such a manner so as not to interfere with the normal business activities of Deloitte 
Consulting, and shall be at Client's expense, provided that if such audit reveals an overpayment of eight· 
percent (8%) or more under a Work Order, Deloitte Consulting shall promptly pay to Client all costs and: 
expenses of such audit. Deloitte Consulting shall promptly pay Client the amount of any overpayment 
revealed by any such audit. 

17. Insurance 

a) Coverage. Deloitte Consulting shall, throughout the term of each Work Order and at its own expense, 
have and maintain in force the following insurance coverages: 

A Employer's Liability Insurance, including coverage for occupational injury, illness, and· 
disease, and other similar social insutance with minimum limits per employee and per event of 
$1,000,000 and a minimum aggregate limit of $1,000,000 or the minimum limits required by law, 
whichever limits are greater; 

B. Worker's Compensation Insurance (or other, similar insurance), including coverage for 
occupational injury, illness, and disease, and other similar social insurance in accordance with the laws: 
of the country, state, or territory exercising jurisdiction over the employee; 

C. Commercial General Liability Insurance, including Products, Completed Operations, 
Premises, Operations, Personal and Advertising Injury (deleting any contractual liability exclusion), 
Contractual and Broad Form Property Damage liability coverages, on an occurrence basis, with a 
minimum combined siilgle limit per occurrence of at least $2,000,000 and a minimum combined single• 
aggregate limit of $5,000,000; 

D. Automotive Liability Insurance covering use of all owned, non-owned, and hired 
automobiles for bodily injury, property damage, uninsured motorist, and underinsured motorist liability' 
with a minimu'm combined single limit per accident of at least $1,000,000 and at least $1,000,000 on an• 
aggregate basis; 

E. Computer Crime Insurance, including blanket coverage for Employee Dishonesty and 
Computer Fraud, Computer Systems fraud, data processing service operations, voice-initiated transfer .. 
fraud, systems fraud, telefacsimile fraud and destruction of data or programs, for loss or damage arising 
out of or in connection with any fraudulent or dishonest acts committed by the employees of Vendor, 
acting alone or in collusion with others, including the property and funds of others in their possession; 
care, custody, or control, with a minimum limit per event of $5,000,000; 

F. Errors and Omissions Liability Insurance covering liability for loss or damage due to an·; 
act, error, omission, or negligence, or due to machine malfunction, with a minimum limit per event of 
$2,000,000 with an aggregate limit of $5,000,000; 

15 
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G. Fidelity Bond Insurance covering liability for loss or damage due to any employee's or 
subcontractor's dishonest acts, on premises or in transit, forgery or alteration, with a minimum limit per· 
event of $2,000,000 and with an aggregate limit of $5,000,000; and 

H. Umbrella Liability Insurance with a minimum limit of $5,000,000 in excess of the 
insurance coverage described in subsections (A), (C), (D), (E) and (F) above. 

b) Insurance Terms. The insurance coverages specified in Section 17(a) (Coverage) shall be primary, and' 
all coverage shall be non-contributing and non-participating with any other valid and co1lectible · 
insurance in force for Deloitte Consulting or self insurance. The insurance coverages under Sections 
17(a)(C) and (D) shall be endorsed to include Client as an additional insured. To the extent any 
coverage is written on a claims-made basis, it shall allow for reporting of claims until the later of 
one (1) year after the Term or the expiration of the period of the applicable limitations of actions, 
whichever is later. 

At Client's written request, Deloitte Consulting shaH cause its insurers to issue certificates of 
insurance evidencing that the coverages artd policy endorsements required under this Agreement are·· 
maintained in force and that the insurer will endeavor to provide Client not less than thirty (30) days' 
written notice prior to any reduction, cancellation, or non-renewal of the policies. The insurers• 
selected by Deloitte Consulting shall be of good standing and authorized to conduct business in all 
jurisdictions in which Services are to be performed. When an applicable policy is issued each such' 
insurer shall have at least an A.M. Best rating of"A-". 

Deloitte Consulting shall require Deloitte Consulting Subcontractors, if any maintain (i) such 
insurance provided in. Section 17(a)(A), with minimum limits of $1,000,000; (ii) such insurance 
provided in Section 17(a)(B); (iii) such insurance provided in Section 17(a)(C), with minimum limits: 
of $1,000,000, which coverage shall be endorsed to include Client as an additional insured; and 
(iv) such insurance provided in Section 17(a)(D), with minimum limits of $250,000 per person and; 
$500,000 per occurrence, which coverage shall be endorsed to include Client as an additional insured. 
Deloitte Consulting may structure the insurance coverage required by this Section 17 in any manner 
that allows it to reach the total limits of the required coverage. 

In the case of loss or damage or other event that requires notice or other action under the terms of any· 
insurance coverage specified in this Section 17, Deloitte Consulting shall be solely responsible to take' 
such action. Client shall provide to Deloitte Consulting reasonable assistance and cooperation with 
respect to any insurance claim. 

Deloitte Consulting's obligation to maintain insurance coverage hereunder sha11 be in addition to, and' 
not in lieu of, Deloitte Consulting's other obligations hereunder, and Deloitte Consulting's liability to· 
Client shall not be limited to the amount of coverage required hereunder. 

18. Security 

To the extent Deloitte Consulting will have remote access to Client's server in connection with the• 
provision of the Services, Deloitte Consulting will comply with the Security Requirements set forth in· 
Exhibit B attached hereto and made a part hereof. 

19. Other Terms 

a) Excusable Delay. Neither party will be liable for any delay or failure to perform due to causes beyond 
its reasonable control and without its fault or negligence, provided, however, that the party whose 
performance is affetted shall provide prompt written notice of such cause to the other party, and 

16 
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further provided that if such cause cpntinues to prevent or delay perfonnance for more than sixty (60) 
day, the other party may terminate this Agreement, effective immediately upon written notice to the 
non-perfomrirtg party. 

b) Limitation on Actions. No action, regardless of form, arising under or relating a Work Order, may be 
brought by either party more than two years after the cause of action has accrued, except that an action 
for non-payment may be brought by a party not later than one year following the date of the last 
payment due to such party under such Work Order. 

c) Independent Contractor. It is understood and agreed that Deloitte Consulting's relationship with 
Client shall be that of an independent contractor and that nothing in this Agreement should be ; 
construed to create a partnership, joint venture, agency or employer-employee relationship between the 
partie·s. Neither party shall act or represent itself, directly or by implication, as an agent of the other or· 
iil any manner assume or create any obligation on behalf of, or in the name of, the other. Further, it is· 
not the intention of this Agreement or of the parties hereto to confer a third party beneficiary right of.' 
action upon any third party or entity whatsoever, and nothing in this Agreement shall be construed to· 
confer upon any third party other than the parties hereto a right of action under this Agreement or in· 
any manner whatsoever. Deloitte Consultiilg (and its employees and agents) shall not be entitled to 
any of the benefits Client may make available to its employees, such as group insurance, profit-sharing. 
or retirement benefits. Deloitte Consulting shall be solely responsible for all tax returns (and all costs. 
related thereto) required to be filed with or made to any federal, state or local tax authority with; 
respect to Deloitte Consulting's performance of Services and receipt of fees under this Agreement.· 
Client may regularly report amounts paid to Deloitte Consulting with the Internal Revenue Service as• 
required by law. Because Deloitte Consulting is an independent contractor, Client shall not withhold' 
or make payments for social security, make unemployment insurance or disability insurance 
contributions, or obtain worker's compensation insurance on Deloitte Consulting's (or its employees' 
or agents') behalf. Deloitte Consulting shall be solely responsible for non-compliance with, all 
applicable federal, state and local laws, rules and regulations, including obligations such as payment of' 
all taxes, social security, disability and other contributions based on fees paid to Deloitte Consulting,­
its agents or employees under this Agreement. · 

d) Advertising. Neither party shall use the other's name in advertising or publicity releases without 
securing the other party's prior written consent. 

e) Survival. The provisions of Sections 3, 5, 6, 7, 10, 11, 14.E, 16 and 19(b), (e), (h), (i) and (j) hereof 
shall survive the expiration or termination of this Agreement. 

f) Assignment. Except as provided below, neither party may assign, transfer or delegate any of the righte 
or obligations hereunder without the prior written consent of the other party (other than to a successOJ· 
in interest). 

g) Entire Agreement. This Agreement, and any Work Orders, including exhibits, constitutes the entin 
agreement between the parties with respect to the subject matter hereof and supersedes all other ora'. 
and written representations, understandings or agreements relating thereto, including the terms anc 
conditions contained on any purchase order (regardless of any statement therein to the contrary). 

h) Governing Law and Severability. This Agreement, and any Work Orders, including the exhibits, shal· 
be governed by, and construed in accordance with, the internal laws of the State of New York (ar. 
permitted by Section 5-401 of the New York General Obligations Law (or any similar successo:·: 
provision), without giving effect to the choice of law principles thereof. If any provision of thi:. 
Agreement is found by a court of competent jurisdiction to be unenforceable, such provision shall no:: 
affect the other provisions, but such tmenforceable provision shall be deemed modified to the exten!. 

17 
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necessary to render it enforceable, preserving to the fullest extent permissible the intent of the parties 
set forth in this Agreement. 

i) Notices. All notices hereunder shall be (i) in writing, (ii) delivered to the representatives of the parties, 
at the addresses set forth below, and to the parties Project Managers as set forth in the relevant Workc 
Order, and (iii) effective upon receipt. 

To Deloitte Consulting: 

To Client: 

Deloitte Consulting LLP 
Attn: Office of the General Counsel 
1633 Broadway 
New York, NY 10019 

AIG Technology Management Services, Inc. 
Office of the OCIO 
Attention: General Counsel 
90 Hudson Street 
Jersey City, NJ 07032 

For Deemed Accepted Letters: Warren Luedecker: 
Senior Vice President 
AIG Technology Management Services, Inc. 
70 Pine Street, 19th Floor 
New York, NY 10270 

Either party may change its address for notice by giving the other party prior written notice of the new 
address in conformity with the foregoing and the date upon which such new address will become· 
effective. 

j) Waiver. The failure of either party to insist upon strict performance of any of the provisions contained· 
in this Agreement or any Work Order shall not constitute a waiver of its rights as set forth in this' 
Agreement or any W Cirk Order, at law or in equity, or a waiver of any other provisions or subsequent· 
default by the other party of any of the terms or conditions in this Agreement or any Work Order. 

IN WITNESS WHEREOF,· Deloitte Consulting and Client have caused this Agreement to be executed and: 
delivered by their respective duly authorized representatives as of the date flrst set forth above. 

AIG Technology Management Services, Inc. 

By:~LJ~,~~--
Name: Lawrence A. Danielson Name: _.W'-=--'-f+B:~·.-:.(Lf;>J-=----"'k"-"v=G1l-=-><ez.-~t..:;..;:en_.::..:.= 

Title: --=.S'=--v:::__t_P _____ --:----

~ 
Title: Principal 

18 
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Exhibit A 

Form of Work Order 

This Work Order is governed by the Master Services Agreement between Deloitte Consulting LLP anc: 
AIG Teclmology Management Services, Inc. dated as of May 21, 2004 (the "Agreement") and is fully 
incorporated therein. 

WHEREAS, the undersigned entity ("Client") desires to engage Deloitte Consulting to perform the service1 
described herein (the "Services") and Deloitte Consulting agrees to provide such Services. 

Now, THEREFORE, in consideration of the foregoing and of the mutual promises contained herein, tht 
receipt and adequacy of which-are hereby acknowledged, the parties hereby agree as follows: 

1. Description of Services 

2. Deliverables 

3. Schedule for Services 

5. Fees and Expenses 

6. Each Party's Project Manager (with contact information) 

IN WITNESS WHEREOF, the parties have caused this Work Order to be executed and entered into by thei1• 
respective duly authorized representatives as of the date last executed below. 

[CLIENT) DELOITIE CONSULTING LLP 

By: By: 

Name: Name: 

Title: Title: 

Date: Date: 

---

,, ____ 
··---



120161 Hearing Exhibits - 0068

OY17/2006 17:16 FAX MELISSA/ESTRELLA ~020 

-...:. . 
. -, 

EXHIBITB 

Security Requirements 

Deloitte Consulting personnel may be required to connect remotely to Client's networks in order to 
complete the Services in a timely and cost-effective manner. With respect to any such remote 
connection, Deloitte Consulting agrees to comply with Client's information security policies pertaining 
to virus protection, desktop security and configuration, remote access and external connectivity set forth 
below: 

All Deloitte Consulting interconnectivity to Client computing systems and/or networks and all attempts 
at same shall be only through Client's security gateways/firewalls. Specifically, all conununications 
links into the Data Center shall connect through its extranet firewall. 

Deloitte Consulting access will be limited to systems and data that Deloitte Consulting requires for the 
completion of the applicable Services. 

Deloitte Consulting shall not attemptto crrcumvent or subvert Client's seclirity policies or products, to 
access data unrelated to the applicable Services, or to disseminate malicious code. 

Site-to-site connectivity with the Cllent Data Center shall be approved by Client's External Connectivity 
Committee. Such approval may require (a) working with Client to complete an external connectivity 
committee fontl, which includes information regarding domain controllers, network addresses, service 
ports, destination IP and hostnames, and destination ports that need to be accessed by Deloitte Consulting 
to perform the SerVices for Client, and (b) completing an assessment of applicable security risks. 

Individual Personnel requesting remote access via the Data Center's dial-in or remote access solution 
shall follow the Client standard processes for requesting remote access of which they are apprised. Any 
such request shall be approved by the Client's Project Manager. Each approved user shall comply with 
Client standards for desktop security and anti-virUs protection and shall not connect to Client's networks 
while simultaneously connected to another remote network. 

Deloitte Consulting shall not access, and will not permit unauthorized persons or entities to access, Client 
computing systems and/or networks without Client's authorization and any such actual or attempted 
access shall be consistent with any such authorization. 

Deloitte Consulting shall use industry standard virus detection/scanning program prior to any attempt to 
access any of Client's computing systems and/or networks, and upon detecting a virus, all attempts to 
access Client's computing systems and/or networks shall immediately cease and shall not resume until 
any such virus has been eliminated. 

Use of Client systems or networks may be subject to monitoring or auditing by system administrators; 
any use of Client systems by Deloitte Consulting constitutes acceptance of that monitoring. Users should 
have no expectation of privacy while traversing Client networks or while logged in to Client systems. 
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Deloitte. 

September 28, 2006 

Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673·5600 
Fax: 908·673·5201 
www.deloiHe.com 

Letter of Engagemellt- Addendum 1 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. 
Deloitte Consulting LLP ("Deloitte Consulting") has been assisting with the financial, 
operations and reporting assessment and systems selection for Utilities, Inc. and these 
activities are now complete. Based on our recent discussions with you and your team we 
understand that Utilities, Inc. has selected SPL as their application of choice for the Customer 
Information System and JD Edwards for their Financial application. At this point you would 
like our assistance with the remaining phases of the implementation for these selected 
solutions. 

This letter is limited to the Scoping and Planning phase ofthe implementation as outlined in 
the approach section of the letter. Please note that we have also outlined the remaining phases 
of implementation for the financial, operational and reporting applications. The details of the 
remaining phases will be finalized based on the results of the Scoping and Planning phase. 

This letter will serve as an addendum ("Addendum 1") to our engagement letter dated June 9, 
2006, and is organized into the following sections: 

I. Our Understanding ofYour Objectives 

II. Project Scope 

III. Project Approach and Deliverables 

N. Project Staffing 

V. Professional Fees and Project Assumptions 
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OUR UNDERSTANDING OF YOUR OBJECTIVES 

We understand that your overall objective is to create financial transparency by enhancing and 
integrating processes, supporting applications and controls across Utilities, Inc. and making 
them scalable for future growth. 

A key consideration to take into account is the timing across each ofthese project threads 
based on resource availability at Utilities, Inc. and impact on the finance year-end close and 
audits. Our plan is to assist you with appropriately assessing the timeline for each project 
thread to ensure appropriate timing and successful completion of these projects. 

PROJECT SCOPE 

Based on our understanding it is envisaged that the scoping and planning phase, as outlined in 
the detailed section of the approach will outline implementation activities and be supported by 
a detailed Implementation Workplan. The Implementation Workplan will identify detailed 
implementation activities with timing, resources and budgets for these activities. 

During the Scoping and Planning phase we will assist you in filling the functional gaps 
between the selected CIS and Financial solutions and assess the prioritization of requirements, 
customizations, schedule, resources and costs to outline the implementation approach of the 
selected applications and modules, these include: 

a. Financial Application: 

• General Ledger 

• Accounts Payable 

• Requisitioning 

• Fixed Assets 

• Capital Projects 

• Budgeting & Planning 

• Human Resources (excluding Payroll1
) 

• Reporting 

b. Operational (Customer Information System "CIS") Application: 

• Billing 

• Accounts Receivable 

• Customer Service 
• Operations (Monitoring) and Compliance (Permits) 

• Meter Reading 

1 Ctureutly Payroll is excluded from the scope of finance system implementation, further discussion is required 
to include this in scope 
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• Repairs and Maintenance 

• Reporting 

c. Assist with the selection of a third party environmental software solution to fill the 
functional gap for SPL and JD Edwards applications 

• Validate requirements with vendor shortlist 

• Conduct reference checks and select the appropriate environmental package 

d. IT Network Architecture: Review existing IT network infrastructure across the 
organization and sites to determine requirements, conduct detail design and purchase 
and outline detailed implementation schedule of the technology to support the 
applications being implemented 

The specific scope across each of the aforementioned threads will be defined in the Scoping 
and Planning Document which will be developed as outlined in the project approach section 
of the implementation. 

PROJECT APPROACH AND DELIVERABLES 

We have outlined our approach and deliverables into two work streams: 

A. Implementation - Scoping & Planning Phase 

B. Infrastructure Review and Planning 

A. Implementation - Scoping & Planning: 

We will use Deloitte Consulting's implementation methodology to support our 
implementation activities and provide overall program management support. This 
methodology consists of five phases. These phases, which have been customized for the 
Utilities, Inc. implementation, are described below. We have outlined an estimated timeline 
and key activities across each implementation thread, however based on decisions from the 
Scoping and Planning phase the approach and/or timing of implementation activities can vary 
across each application. 

The following Phases represent the high level approach, key project activities and time line 
for implementation. 

• Phase I: Scoping & Planning - Planning the implementation and developing the workplan 
for each thread. During this Phase we will finalize the timing, resources, budgets and 
specific scope across each thread. 

• Phase II: Detailed Design- Defming system features, functionality to support the future 
state processes and Design, test and set up system functionality and processes. Data 
conversion programs and reports are defined and designed. 

• Phase III: Build & Data Conversion- Build and test the required system features, 
functionality, data conversion and import/export routines. Convert, load and test historical 
activity. 
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• Phase IV: Test & Train- Undertake user acceptance testing of the system and train users 
on system and processes. 

• Phase V: Roll-out and Support ("Cutover")-. Set-up and design of production 
environment, conversion of historical data into production, and preparation for "go-live". 

The table below outlines the key activities and estimated timing and deliverables for each 
phase. 

> Klck:ofi project • Identify and resolve 
• ,Develop' d~tailed plans business and 

for each thread ccinflgtir~tion decisions 
i r:i~fl~e "In-scope" • Design ~to-be" \echnlc:al 

Proees~es 8. Modules & dal" requiremen'\' 
• S0ope:otf:!lstorical • Develop conversion 

Date' Conversion & strategy 
. . . VaUdatioll. • Develop securlty 
• · hit.rfaces&,lmports requirements 
• Tr~lniJ1Q,!. Testing • Develop configuration 

Appro~ch Including pre- requirements 
build training • Develop Integration 

•· D~v~lop Project requirements · 
Cominunicatlon Plan l. • Determine & establish 

•. Coorc:iiriate.wilh I technical environment 
•. , vendors a he~ ,,lCilifate 1 <•eperai~ \"read) 

; · lnfrastiucturl! Review, . . 

• Configure systems 
• Build Integrations 
• Build & tmpte!YI!3nt c:i8ta 

conve.rslori programs 
• Prepare testing scrlphi 
• Develop configuration 

documentation ·. 
• Determlnl! training 

requirements 
• Prepare end-uSer 

training material 

• Undertakl! testing. of: 
· >flmctlons 

• s8¢urity 
• ln!egralions 
• performance' 

• Users to undertake .User 
Acce pta nee Testing 

1 Develop "go-live• plan 
• Roll-out end-user 

training 
• Perforni Readiness 

Assessment 

• ImPlement 
naY! systems and 
prOcesses 

• Cut-over data 
• Provide llost­

implementaliOii support 

· contra.c.t negotiations 

1

. Develop test plan 

.

·,···.· .. r.··~.· ~. is.~~ ... M.:.e·.i~~.;~~::~~~d ·. • Develof> migration plan 

__J)eslgn:an<lEllrcbastL. '----------' --------c--- --'------~- --------'----
' 1l<;oping & Planning .. ·1' FunctlonaiDesign • Systemc;onfigyration • ~Go,u,.,· plan • Live system \Vllh 
; detailed implementation • Reportspeciffcations • Integration configuration • Post implementation eonverted data 

~/i!e·.,ct·ti:·c ..•. ~. ie~nc. ludlng : ~.~e·c .. ~ .. · ... ~l~ .. ~ .... lnS.pe. clflcatlons : ~~~:~~!rd~~~~tntilticin 1 ~:J~~~~a~~rng • ~~i~:U~r~~tlon updates, 
•· Technical Design · Specifications · material documentation • S~temslmplemenlation 
'·. < • . • .. . .. ~a~ 1c6;~:~:ion • Test scoipts • ReadinessA.ssement review 

___ 5-_e_w_e_•_K_• __ j,_·_T_s_D __ __; ___ I_·_r_s_D _____ ---JI_'_r_E!_D _______ ·_r_s_D _____ _ 

The timeline for Scoping & Planning though estimated is finn. The estimated timing from 
Detailed Design to Roll-out and Support will be confirmed and finalized after Scoping and 
Planning phase is complete. 

In addition, during the project the Deloitte Consulting engagement team will provide Utilities, 
Inc. with updates on the project status, milestones and schedule. 
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B. Infrastructure Analysis and Planning: 

In conjunction with the scoping and planning phase for the selected applications, it is critical 
that Utilities Inc. also purchases and implement an IT infrastructure to support these 
applications. In order to assist Utilities Inc. with selecting the appropriate provider we have 
outlined a 6 week approach which will be conducted parallel to the scoping and planning 
phase. At the end of the 6 weeks we will provide Utilities Inc. with a requirements, technical 
design of their environment, vendor selection and detailed implementation plan for the 
technology solution implementation. Technology hnplementation is outside of the scope of 
the Infrastructure Analysis and Planning phase. We have outlined our approach in the table 
below: 

Create 
Requirements 

Vendor 
Implementation Technology 

Detailed Design Recommendation 
Gathering 

& Purchase 
Schedule Implementation 

• Evaluate Ulilities, • Develop • Select product • Design • Configure systems 
Inc. (UI) SLO's configuration providers Implementation • Implement data 

• Understand user requirements • Negotiate pricing of schedule to Include conversion programs 
requirements • Develop Integration products major tasks: • Develop test plan 

• ldenlify business requirements • Order Products • Conversion • Implement test 
needs • Design technical strategy scrip Is 

.··; Meet with key user environment >Test plan • Develop and 
· groups for system • Develop test plan development & implement migration 

function • Develop m lgration Implementation plan 
requirements plan • Migration plan • Prepare 

• Do current state IT developme')t & administrator & end-
staff analysis lmplementallon user training material 

• Server Install • Create as-built 
plan system 
• Software inslall documentation 
plan • Create syslem 

management 
framework 

2weeks 2.5 week.s 1 week .5 week TBD 

• Design assumptions • Functional Design • Vendor • Implementation Plan • Live system 
• User requirement • Key Decision recommendation • Documentation 

documentation Documents Report matrix updates, as required 
• Service Level Specifications • Purchase orders for • Systems 

Objectives required • Technical Design gear Implementation 
• Service Level • Integration Design 

A reements ra ulred ian 

Current Scope 

' 

) 
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PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts of Utilities, Inc. and 
Deloitte Consulting resources. We will expect a focused participation from a number of your 
key management and staff team members. Utilities, Inc. personnel will be supplemented by 
software vendor personnel with an appropriate level of oversight from the Deloitte Consulting 
team. Any delays in access to individuals, documentation or data may impact the project 
timeline and potentially impact project fees. We will notify you immediately ifwe believe 
there would be any change to our agreed time line and resource level. It is our understanding 
that Utilities, Inc. has identified Danny Delgado to work with the Deloitte project manager on 
this phase of the project. 

The proposed Deloitte Consulting management team and associated individual responsibilities 
includes: 

Larry Danielson will serve as the engagement principal, providing overall quality assurance 
and client management. He has over 23 years of relevant experience and is our Lead 
Consulting Partner at AIG. He has led projects like this at a broad range of clients including 
AIG. Specifically Larry has a strong understanding of the operations, systems and 
organizational structures of financial functions. He will also coordinate all the necessary 
Deloitte disciplines required for this engagement. 

Rohit Malhotra will serve as the project leader for the Deloitte Consulting resources and be 
responsible for providing oversight to the Deloitte Consulting project team. He will serve as 
the day to-day-contact for the Utilities, Inc. management team. Rohit is a member of our 
Financial Management practice and has over 8 years of experience serving clients with 
financial processes reengineering and finance transformation, financial system selection and 
implementations, and internal controls evaluation and readiness projects. 

Michael Sparrow will serve as the day-to-day project manager and be responsible for 
providing overall program management support to the Utilities Inc. project manager. He will 
serve as the day to-day-contact for the Utilities, Inc. management team. Michael is a member 
of our Financial Management practice. 

Seth Seigel will serve as the IT infrastructure specialist. He is a Director in the Financial 
Services Technology practice and specializes in Architecture & Infrastructure consulting. For 
over the past decade, Seth has been working with senior executives to understand and plan out 
the adoption of new technology. Seth has worked with clients in the development of their 
automation and virtualization projects' in Investment Banking that was recognized by Waters 
magazine as the Wall Street Technology project of the year 

In addition to our team described above we expect to utilize approximately 4 consultants 
across both work streams and specialists from Deloitte Consulting to assist with the Scoping 
and Planning and the IT Infrastructure Analysis and Planning work streams. If additional full-
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time resources are needed, we will discuss this with you in advance and obtain your approval 
before proceeding. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based upon our knowledge of the organization and the work effort that has already been 
completed to date we expect the duration of Scoping and Planning and Infrastructure Analysis 
phase to be approximately 5 to 6 weeks, subject to vendor availability. We have estimated 
our professional fees in support of consulting services based on the project scope and 
assumptions outlined in this engagement letter in the table below. 

Work Description Estimated Fees 
Stream 

A Implementation: Scoping & $250,000 - $285,000 
Planning Phase (only) 

B Infrastructure Analysis and $210,000- $220,000 
Planning 

The estimated fees in the table above for Work Stream A only include fees related to Scoping 
& Planning phase of the project. Given that the subsequent phases for each of the 
applications will be independent decisions made during the Scoping & Planning phase we will 
confirm these after the Scoping and Planning phase. We will issue an addendum to this 
engagement letter with specific timing, resources and fees for implementation activities 
related to each thread of Work Stream A and B. 

In a project of this type, it is our practice to develop the budget for our assistance and work 
closely with you throughout the engagement to manage costs. Our fees are based on actual 
hours worked. If more time than anticipated is required, we will notify you as soon as 
possible, and we will not proceed without your authorization. 

These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of Utilities, Inc. management and other personnel, as 
defined in this engagement letter. These estimates do not include any costs related to the 
software and sub-contractors. Based on our experience, issues sometimes arise that require 
efforts beyond what was initially anticipated. If this should occur, we will discuss it with the 
Utilities, Inc. team and seek authorization prior to performing any additional work. 

Our practice for invoicing is as follows: 

> We will bill our actual fees for services rendered, on a bi-weekly basis 

> Expenses will be billed as incurred, on a bi-weekly basis 
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~ A reconciliation of fees will be prepared prior to the last invoice to ensure that all 
invoicing has been completed. Any adjustments will be made in the final invoice. 

) Invoices are due and payable upon receipt 

Reasonable direct business expenses (e.g., travel, telephone, fax, report preparation, etc.) are 
additional to our fees and will be charged at our cost. These expenses are typically 10% -
15% of our projected professional fees. If you require assistance with additional areas of 
focus, other activities not contemplated by this letter, or wish to extend the level of our 
assistance beyond the resources indicated, we would be happy to accommodate your request 
and will work with you to determine a mutually agreed upon scope and fee estimate. Deloitte 
Consulting may perform such additional services upon receipt of a separate signed 
engagement letter with terms and conditions that are acceptable to Utilities, Inc. and Deloitte 
Consulting. In any event, no increase in the quoted fee rate will be made without your prior 
approval. 

ASSUMPTIONS 

The approach outlined above and the related timing and fees described below consider the 
following key assumptions: 

1. All deliverables outlined in this engagement letter will be prepared under the direction of 
the Utilities, Inc. management team outlined above. 

2. Utilities, Inc. senior and operating management and staff will be available for meetings 
and follow-up and committed as necessary to ensure timely completion and resolution of 
project tasks and issues. Senior management of Utilities, Inc. will also ensure that 
adequate communication is provided to the organization and those resources necessary 
are committed to the project timeline. 

3. Utilities, Inc. will make available all existing policy and procedure documentation as well 
as any control documentation that have already been developed. 

4. We will provide to the Utilities, Inc. management team our observations, conclusions and 
recommendations, however all decisions in connection with the selection and 
implementation shall be the responsibility of Utilities, Inc. Ownership of the final 
product rests with Utilities, Inc. management. 

5. Timely reviews with the Utilities, Inc. team will be conducted to provide "real-time" 
feedback on the project status and documentation created. 

6. The scope of work outlined in this letter does not include the system implementation 
phase, organizational restructuring or performance metric design. 

***** 
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This Addendwn is subject to the terms of Appendix A, the Master Services Agreement as 
documented in our engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
committed to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618 4531. 
Please advise us if the above matters are in accordance with your understanding and wishes. 
You may do so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
September 28, 2006 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
Presid1nt ) . 

'J /2--j~D~ 
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Deloitte. 

October 25, 2006 

Mr. Larry Schumacher 
President & CEO 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Defoltte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908·673-5600 
Fax: 908·673·5201 
www.deloitta.com 

Letter of Engagement- Addendum 2 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. 
Deloitte Consulting LLP ("Deloitte Consulting") has been assisting with the financial, 
operations and reporting assessment and systems selection for Utilities, Inc. and these 
activities are now complete. Based on our recent discussions with you and your team we 
understand that Utilities, Inc. has selected SPL as their application of choice for the Customer 
Information System and JD Edwards for their Financial application. At this point you would 
like our assistance with the remaining phases of the implementation for these selected 
solutions. 

This letter is limited to the Scoping and Planning phase of the implementation as outlined in 
the approach section of the letter. Please note that we have also outlined the remaining phases 
of implementation for the financial, operational and reporting applications. The details of the 
remaining phases will be finalized based on the results of the Scoping and Planning phase. 

This letter will serve as an addendum ("Addendum 2") to our engagement letter dated June 9, 
2006, and is organized into the following sections: 

I. Our Understanding of Your Objectives 

II. Project Scope 

ill. Project Approach and Deliverables 

IV. Project Staffing 

V. Professional Fees and Project Assumptions 
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OUR UNDERSTANDING OF YOUR OBJECTIVES 

We understand that your overall objective is to create financial transparency by enhancing and 
integrating processes, supporting applications and controls across Utilities, Inc. and making 
them scalable for future growth. 

A key consideration to take into account is the timing across each of these project threads 
based on resource availability at Utilities, Inc. and impact on the finance year-end close and 
audits. Our plan is to assist you with appropriately assessing the timeline for each project 
thread to ensure appropriate timing and successful completion of these projects. 

PROJECT SCOPE 

Based on our understanding it is envisaged that the scoping and planning phase, as outlined in 
the detailed section of the approach will outline implementation activities and be supported by 
a detailed Implementation Workplan. The Implementation Workplan will identify detailed 
implementation activities with timing, resources and budgets for these activities. 

During the Scoping and Planning phase we will assist you in filling the functional gaps 
between the selected CIS and Financial solutions and assess the prioritization of requirements, 
customizations, schedule, resources and costs to outline the implementation approach of the 
selected applications and modules, these include: 

a. Financial Application: 

• General Ledger 

• Accounts Payable 

• Requisitioning 

• Fixed Assets 

• Capital Projects 

• Budgeting & Planning 

• Human Resources (excluding Payroll1
) 

• Reporting 

b. Operational (Customer Information System "CIS") Application: 

• Billing 

• 
• 
• 
• 

Accounts Receivable 

Customer Service 
Operations (Monitoring) and Compliance (Permits) 

Meter Reading 

1 CuiTently Payroll is excluded from the scope of finance system implementation, further discussion is required 
to include this in scope 
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• 
• 

Repairs and Maintenance 

Reporting 

c. Assist with the selection of a third party environmental software solution to fill the 
functional gap for SPL and JD Edwards applications 

• Validate requirements with vendor shortlist 

• Conduct reference checks and select the appropriate environmental package 

d. Enterprise Network Architecture: Define future state requirements and develop detail 
design. 'This includes the technology to be purchased and detailed plan for 
implementation. 

e. Data Center Equipment Hosting Vendor Selection: Assist Utilities Inc. in selecting 
the appropriate vendor to host the appropriate technology. 

The specific scope across each of the aforementioned threads will be defined in the Scoping 
and Planning Document which will be developed as outlined in the project approach section 
of the implementation. 

PROJECT APPROACH AND DELIVERABLES 

We have outlined our approach and deliverables into two work streams: 

A. Implementation - Scoping & Planning Phase 

B. Enterprise Architecture Design and Selection 

A. Implementation - Scoping & Planning: 

We will use Deloitte Consulting's implementation methodology to support our 
implementation activities and provide overall program management support. This 
methodology consists of five phases. These phases, which have been customized for the 
Utilities, Inc. implementation, are described below. We have outlined an estimated timeline 
and key activities across each implementation thread, however based on decisions from the 
Scoping and Planning phase the approach and/or timing of implementation activities can vary 
across each application. 

The following Phases represent the high level approach, key project activities and time line 
for implementation. 

• Phase I: Scoping & Planning -Planning the implementation and developing the workplan 
for each thread. During this Phase we will finalize the timing, resources, budgets and 
specific scope across each thread. 

• Phase II: Detailed Design- Defining system features, functionality to support the future 
state processes and Design, test and set up system functionality and processes. Data 
conversion programs and reports are defined and designed. 

• Phase III: Build & Data Conversion- Build and test the required system features, 
functionality, data conversion and import/export routines. Convert, load and test historical 
activity. 



120161 Hearing Exhibits - 0081

Mr. Larry Schumacher 
October 25, 2006 
Page4 

• Phase IV: Test & Train- Undertake user acceptance testing of the system and train u~ers 
on system and processes. · 

• Phase V: Roll-out and Support ("Cutover")-. Set-up and design of production 
environment, conversion of historical data into production, and preparation for "go-live". 

The table below outlines the key activities and estimated timing and deliverables for each 
phase. 

The timeline for Scoping & Planning though estimated is firm. The estimated timing from 
Detailed Design to Roll-out an_d Support will be confirmed and finalized after Scoping and 
Planning phase is complete. 

In addition, during the project the Deloitte Consulting engagement team will provide Utilities, 
Inc. with updates on the project status, milestones and schedule. 
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B. Enterprise Architecture Design and Selection: 

In conjunction with the scoping and planning phase for the selected applications, it is critical 
that Utilities Inc. purchase and implement an enterprise infrastructure to support the needs of 
the overall business. In order to assist Utilities Inc. with selecting the appropriate provider we 
have outlined a 10 week approach which will be conducted parallel to the scoping and 
planning phase. At the end of the 10 weeks we will provide Utilities Inc. with a technical 
design of their environment, detailed list of required equipment and detailed implementation 
plan for the technology solution implementation. Implementation of the enterprise 
architecture is outside of the scope of this engagement letter. We have outlined our approach 
in the table below: 

Technology 
Implementation / 

• Configure syslems 
• Develop test plan 
• Implement test 

scripts 
• Develop and 

Implement migration 
plan 

• Prepare 
administrator & end· 
user training material 

• Create as·buHt 
system 
documentation 

• Create system 
management 
framework 

TBD 

• Live system 
> Documentation 

updates, as required 
'systems 

implementation 

ian 
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PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts of Utilities, Inc. and 
Deloitte Consulting resources. We will expect a focused participation from a number of your 
key management and staff team members. Utilities, Inc. personnel will be supplemented by 
software vendor personnel with an appropriate level of oversight from the Deloitte Consulting 
team. Any delays in access to individuals, documentation or data may impact the project 
timeline and potentially impact project fees. We will notify you immediately if we believe 
there would be any change to our agreed timeline and resource level. It is our understanding 
that Utilities, Inc. has identified Danny Delgado to work with the Deloitte project manager on 
this phase of the project. 

The proposed Deloitte Consulting management team and associated individual responsibilities 
includes: 

Larry Danielson will serve as the engagement principal, providing overall quality assurance 
and client management. He has over 23 years of relevant experience and is our Lead 
Consulting Partner at AIG. He has led projects like this at a broad range of clients including 
AIG. Specifically Larry has a strong understanding of the operations, systems and 
organizational structures of financial functions. He will also coordinate all the necessary 
Deloitte disciplines required for this engagement. 

Rohit Malhotra will serve as the project leader for the Deloitte Consulting resources and be 
responsible for providing oversight to the Deloitte Consulting project team. He will serve as 
the day to-day-contact for the Utilities, Inc. management team. Rohit is a member of our 
Financial Management practice and has over 8 years of experience serving clients with 
financial processes reengineering and finance transformation, financial system selection and 
implementations, and internal controls evaluation and readiness projects. 

Michael Sparrow will serve as the day-to-day project manager and be responsible for 
providing overall program management support to the Utilities Inc. project manager. He will 
serve as the day to-day-contact for the Utilities, Inc. management team. Michael is a member 
of our Financial Management practice. 

Seth Seigel will serve as the IT infrastructure advisor. He is a Director in the Financial 
Services Technology practice and specializes in Architecture & Infrastructure consulting. For 
over the past decade, Seth has been working with senior executives to understand and plan out 
the adoption of new technology. Seth has worked with clients in the development of their 
automation and virtualization projects' in Investment Banking that was recognized by Waters 
magazine as the Wall Street Technology project of the year 

Ron Pondiscio will serve as the IT infrastructure workstream manager and will lead the target 
state environment design and equipment provisioning efforts. Ron is a member of the Deloitte 
Consulting's TI Architecture and Infrastructure practice with 16 years of experience, 
including "hands on" experience in all aspects of systems life cycle methodology, including 
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systems architecture, IT transformation, ITIL process design, systems and network design, 
quality assurance, virtualization, implementation, consolidation and validation. · · 

In addition to our team described above we expect to utilize approximately 4 consultants 
across both work streams and specialists from Deloitte Consulting to assist with the Scoping 
and Planning and the IT Infrastructure Analysis and Planning work streams. If additional full­
time resources are needed, we will discuss this with you in advance and obtain your approval 
before proceeding. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based upon our knowledge of the organization and the work effort that has already been 
completed to date we expect the duration of Scoping and Planning phase to be approximately 
5-7 weeks and Infrastructure Analysis phase to be approximately 10 weeks, subject to 
vendor availability. We have estimated our professional fees in support of consulting services 
based on the project scope and assumptions outlined in this engagement letter in the table 
below. 

Work Description Estimated Fees 
Stream 

A Implementation: Scoping & $250,000 - $285,000 
Planning Phase (only) 

B Infrastructure Analysis and $265,000* 
Planning 

• Fees adjusted to include additional work needed for network design and hosting vendor selection. 

The estimated fees in the table above for Work Stream A only include fees related to Scoping 
& Planning phase of the project. Given that the subsequent phases for each of the 
applications will be independent decisions made during the Scoping & Planning phase we will 
confirm these after the Scoping and Planning phase. We will issue an addendum to this 
engagement letter with specific timing, resources and fees for implementation activities 
related to each thread of Work Stream A and B. 

In a project of this type, it is our practice to develop the budget for our assistance and work 
closely with you throughout the engagement to manage costs. Our fees are based on actual 
hours worked. If more time than anticipated is required, we will notify you as soon as 
possible, and we will not proceed without your authorization. 

These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of Utilities, Inc. management and other personnel, as 
defined in this engagement letter. These estimates do not include any costs related to the 
software and sub-contractors. Based on our experience, issues sometimes arise that require 
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efforts beyond what was initially anticipated. If this should occur, we will discuss it with the 
Utilities, Inc. team and seek authorization prior to performing any additional work. · 

Our practice for invoicing is as follows: 

J> We will bill our actual fees for services rendered, on a bi-weekly basis 

J> Expenses will be billed as incurred, on a bi-weekly basis 

l> A reconciliation of fees will be prepared prior to the last invoice to ensure that all 
invoicing has been completed. Any adjustments will be made in the final invoice. 

l> Invoices are due and payable upon receipt 

Reasonable direct business expenses (e.g., travel, telephone, fax, report preparation, etc.) are 
additional to our fees and will be charged at our cost. These expenses are typically 10%-
15% of our projected professional fees. If you require assistance with additional areas of 
focus, other activities not contemplated by this letter, or wish to extend the level of our 
assistance beyond the resources indicated, we would be happy to accommodate your request 
and will work with you to determine a mutually agreed upon scope and fee estimate. Deloitte 
Consulting may perform such additional services upon receipt of a separate signed 
engagement letter with terms and conditions that are acceptable to Utilities, Inc. and Deloitte 
Consulting. In any event, no increase in the quoted fee rate will be made without your prior 
approval. 

ASSUMPTIONS 

The approach outlined above and the related timing and fees described below consider the 
following key assumptions: 

I. All deliverables outlined in this engagement letter will be prepared under the direction of 
the Utilities, Inc. management team outlined above. 

2. Utilities, Inc. senior and operating management and staff will be available for meetings 
and follow-up and committed as necessary to ensure timely completion and resolution of 
project tasks and issues. Senior management of Utilities, Inc. will also ensure that 
adequate communication is provided to the organization and those resources necessary 
are committed to the project timeline. 

3. Utilities, Inc. will make available all existing policy and procedure documentation as well 
as any control documentation that have already been developed. 

4. We will provide to the Utilities, Inc. management team our observations, conclusions and 
recommendations, however all decisions in connection with the selection and 
implementation shall be the responsibility of Utilities, Inc. Ownership of the final 
product rests with Utilities, Inc. management. 

5. Timely reviews with the Utilities, Inc. team will be conducted to provide "real-time" 
feedback on the project status and documentation created. 
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6. The scope of work outlined in this letter does not include the system implementation 
phase, organizational restructuring or performance metric design. · 

***** 

This Addendum is subject to the terms of Appendix A, the Master Services Agreement as 
documented in our engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
committed to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618 4531. 
Please advise us if the above matters are in accordance with your understanding and wishes. 
You may do so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
September 28, 2006 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
President J 

)-C> ):2--'] 0 l 
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January 10, 2007 

Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloltte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloltte.com 

Letter of Engagement- Addendum 3 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. 
("UI'') Deloitte Consulting LLP ("Deloitte Consulting") has been assisting UI with Enterprise 
Architecture Redesign and Seeping and Planning activities for SPL (Customer Information 
System) and JD Edwards (Financial) applications. The Seeping and Planning activities 
related to SPL and JD Edwards are now complete and UI would like our continued assistance 
with the remaining phases of the implementation and overall program management. 

This letter will serve as an addendum ("Addendum 3") to our engagement letter dated June 9, 
2006, and outlines our scope, project approach and deliverables, project staffing, estimated 
timing and professional fees based on the following deliverables: 

I. Scoping & Planning Document 

II. Program Workplan 

III. Resource Plan 

As we discussed, Deloitte & Touche LLP is being considered as AIG's public auditor 
beginning January 2008. We have been asked to notify AIG's Audit Committee of any project 
that extends into that timeframe and we have done so. In addition, we have been asked to 
specify whether the type for work we are doing could inhibit our independence. The project 
timeline outlined in this engagement letter shows that the financial system (JDE) is expected 
to go-live during Q3 2007, however there is a potential that the operational (SPL) system go­
live may extend into QI 2008. If the project is extended into 2008 we would not be 
independent because of our 2008 activities that would be related to work on your financial 
systems. With your support, we have agreed to ensure that this independence impairing 
situation does not occur, so we will jointly make an assessment at the end of each phase of the 
project and closely monitor our go-live dates. If we are selected as AIG' s public Auditor, 
Deloitte Consulting would transition all tasks to UI, or your designate, before the end of 2007. 

Member firm of 
Oeloitte Touche Tohmatsu 
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PROJECT SCOPE 

The specific objectives of this program are to implement the JD Edwards ("JDE") Enterprise 
One Financial System and SPL WorldGroup, Inc. ("SPL") Customer Information System. 
The detailed scope related to each of the applications are defined in the Scoping and Planning 
Document and the Project Workplan, both deliverables completed during the Scoping and 
Planning phase of the implementation project. We have outlined key categories of scope in 
this Addendum, for your reference. 

I. Functional & Application Scope 

This program involves many different processes across the finance, operations and 
customer/billing functions. The scope of the project will include the redesign of future state 
business processes defined du1ing the earlier assessment phases. The functions in-scope are 
outlined below: 

• Finance 

1. General Ledger 

ii. Accounts Payable 

iii. Requisitioning 

iv. Fixed Assets 

V. Capital Projects 

vi. Budgeting & Planning 

vii. Human Resources (excluding Payroll) 

viii. Financial Close & Reporting 

ix. Repairs & Maintenance 

• Customer Information System 

1. Billing 

ii. Accounts Receivable 

iii. Customer Service 

iv. Meter Reading 

v. Reporting 

II. Data Conversion Scope 

Data conversion includes the cleansing and conversion of data required for the SPL and IDE 
applications. The implementation team from ill will determine the extent of cleansing 
required for their data. During conversion, records will be identified to be migrated, 
including current data, active data and any relevant inactive data. Conversion will also include 
collecting the relevant data elements of the records required for the new system. Deloitte 
Consulting will be responsible for the writing and executing the conversion programs, 
however data correction and cleansing will be the responsibility of UI resources. 
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The scope of data conversion includes: 

jl3.!iiii§f1U!Iili)ii!i ' Legacy System ApllrO~imatc Volume 

___ c:_ ___ -..Jj Electronic I FMS Idees I 6 years 60,000 

'GL Balances History I Manual I FMS Ideas I N/A Not available 

Vendor Master files I Electronic I FMS Ideas I Cleansed VendorUat 6,500 

._;_;__:~ ____ _! Manual I ADP I Cleonsad Employee Ust 500 

J Manual I M S Excel I Cleansed Fixed Ass at List I Not available 

J 
Electronic _j FllaMaker Database j Closed. Projects -2 year•J 

2
.000' 

__ ···----- . _ __j ~ Non-Ciosedt Project~ 

-------' Electronic I FMS ldaas I Cleansed COA I Notavailable 

Purchase Orders j Manual I MS Excal I Open Purchase Orders I 20,000" 

Customer files I Electronic I Custom Billing System I Cleansed Customer Us! I 160,000 

'---"---'-----~' Electronic I Custom Billing System I 3 year I 5.700,000' · 

Camp anies I Sub-divisions I Electronic I Custom Billing System I Currant Master List I 89 co. 1577 subs 

--------' -------'~ Custom Billing System I Current Master~ _ __:N::.:•::..t ·~•.::•il:::•b:::le:_____! 
~M:::a.;::nu:.:;al~---1' ~N=on~·~-----11 Available agreements only I 

1 -Fixed assets !..:rec;;or~ds;;;:c;;on~ve=ne~d:;lnt=o ~=;:II b~e trnted to the client's current1b<ed asset registers. 
2- Non-Closed project rerers to those projects that are In dllferent stagee of!hetr life cycle 
3- Number of open projects (500) • 4 
4- Number ofpurchne oroers peryear(1 00,000) 15 
5- Number of bDis per year (1.9 lTd\ lion) • J years 

III. Technical Design and Interface Scope 

Not available 

The technology and interface scope design will include the application and data architecture 
for the JDE and SPL systems. The interfaces in-scope include: 

• SPL' s CC&B > JDE' s GL: Accounts Receivable and Billing journal entries 

• SPL's CC&B >IDE's AP: Refunds 

• SPL's CC&B > JDE's BAM: Service Orders (open/updated) 

• JDE's BAM> SPL's CC&B: Service Orders (closed/updated) 

• JDE's HR > ADP (this may just involve a file extraction) 

• Electronic Bank files > IDE (this may be a download/upload) 

• Electronic Bank files > SPL (this may be a download/upload) 

The scope of interfaces outlined above is preliminary and these may change based on 
decisions made during the Design phase. The scope of interfaces defined above will be 
performed in batch. No real-time interfaces have been planned. 

PROJECT APPROACH AND DELIVERABLES 

Consistent with earlier phases of the project we are applying Deloitte Consulting System 
Development Life Cycle methodology. Our approach is based upon Deloitte Consulting 
providing consultation on the development and implementation of these packages, with UI 
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being the ultimate decision maker and owner. This methodology consists of five phases, of 
which Phase 1 - Scoping & Planning has been completed. The remaining four phases, which 
have been customized and updated with key activities and deliverables for UI based upon 
decisions from the Scoping and Planning phase, are described in this section. Please refer to 
the Scoping and Planning document and Project Workplan for detailed activities, deliverables, 
timelines, dependencies, assumptions and to the Resource Plan for project team structure, 
resource loading, roles and responsibilities. 

Deloitte Consulting will be the overall integrator for the SPL and JDE implementations. 
Specifically, Deloitte Consulting will assist with the implementation of the JDE application 
and SPL will assist with the implementation of the SPL application. The overall Program will 
involve several projects, including: 

Primary Projects 

• Finance System Implementation - JDE 

• Customer Information System Implementation - SPL 

Support Projects 

• Program Management Office 

• Change Management Support 

In addition to the JDE and SPL implementation projects, the program will provide the 
Program Management and Change Management support, as defined below. These support 
activities will run through the whole program. The technology activities outlined in the scope 
section are included in each of the phases of the JDE and SPL projects. The diagram below 
outlines the stages of the program and its estimated timelines. A contingency has not been 
built into these timelines but will be mitigated by reviewing and adjusting timelines and 
resourcing at the end of each phase. 

• Technical 
• Governance I 

OrganizaUonal Tesr 
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Project Management 

Deloitte Consulting has developed a complete program I project management environment 
that includes a single, adaptable Project Management method and tool set. The program 
management team will be responsible for the following activities: 

• Helping the project members develop approaches for effectively managing the 
program and projects 

• Providing a common language for all team members working together on an 
engagement 

• Helping this program meet UI's needs and expectations 

• Providing tools and training to maximize program results 

• Mitigating risk exposure 

• Managing program scope 

• Enhancing relationships among all parties involved in the program and projects 

Change Management 

The Project Management team is responsible for managing the impact of the program and 
projects on UI and its staff. In order to successfully complete the projects; the following 
activities will be performed: 

• Communications 

• Overall communication plan 
• Site presentations 
• Project phase kickoffs 

• Organization Structure 

• This involves the roles and responsibilities impact by the implementations of the 
modules and how it will impact the individuals activities 

• It involves the developing and executing the strategies to address the impact to the 
organization 

• Execute organization and workforce transition plans to enable smooth transition 

• Training Approach 

• UI will be responsible for the creation of end-user training materials and for 
conducting the actual training. Deloitte Consulting will provide guidance on the 
training strategy and assist with the development of end-user training 
documentation. Deloitte Consulting will provide assistance in training the UI 
trainers. 

The activities and deliverables for both SPL and JDE implementation projects will be similar, 
however the timing may be different as outlined in the table below. 
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''Detailed ' ' · 
, Design • ; .. ~·-_, 

• Identify business and 
configuration decisions 

• Design "to-be" process, 
technical & data 
requirements 

• Outline financial and 
operational transformation 
strategy 

• Develop & finalize data 
conversion strategy 

• Develop security and 
configuration requirements 

• Develop and finalize 
Integration requirements 

• Determine & establish 
technical environment 
(separate thread} 

i Develop test plan 
• Develop migration plan 

• Functional Design 
•·Report Specifications 
• Technical Specifications 
• Integration Specifications 
• Data Conversion 

Specifications 

PROJECT STAFFING 

• Configure systems 
• Build Integrations 
• Build & Implement data 

conversion programs 
• Execute financial and 

operalional 
transformation strategy 

• Prepare testing scripts 
• Develop configuration 

documentation 
• Determine training 

requirements 
• Prepare end-user 

training material 

• System configuration 
• Integration configuration 
• Process documentation 
• End-user training 

material 
• Test scripts 

'~;est&', ,, 
', 1:' 

'Train ,_, 
-

• Undertake testing of: • "Go-live• /Implement 
•functions new systems and 
•security processes 
• integrations • Cui-over data 
• performance • Provide post-

• Users to undertake implementation support 
User Acceptance 
Testing 

• Develop "go-live" plan 
• Roll-out end-user 

training 
• Perform Readiness 

Assessment 

• "Go-live" plan • Live system with 
• Post implementation converted data 

support strategy • Documentation updates, 
• Completed testing as required 

documentation • Systems 
• Readiness Assessment implementation review 

We recognize that any effort of this importance requires the joint efforts of UI, Deloitte 
Consulting and SPL resources. We will expect a focused participation from a number of your 
key management and staff team members. Any delays in access to individuals, 
documentation or data may impact the project timeline and potentially impact project fees. 
We will notify you immediately if we believe there would be any change to our agreed 
timeline and resource level. It is our understanding that UI has identified Danny Delgado in 
part-time capacity to work with the Deloitte Consulting project manager for the execution of 
this program. 

Please refer to the detailed Resource Plan from the Scoping and Planning phase which 
includes resource requirements, resource loading, roles and responsibilities for UI, Deloitte 
Consulting, SPL and other companies. Deloitte Consulting will continue to use the existing 
management team which includes, Larry Danielson, Rohit Malhotra and Michael Sparrow. 
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Program Management Office: The day-to-day program management team will be composed 
of a program manager from UI and a program manager from Deloitte Consulting. Beyond the 
day-to-day team, we envision creating a Steering Committee that will be responsible for 
overall program direction and advisors with specific knowledge of the functions and systems 
to be implemented. 

JDE Team: Deloitte Consulting resources from our Oracle's IDE practice will perform the 
financial and operational functionality. We envision a functional lead that will be responsible 
for the overall JOE implementation. This manager will split time between the JDE and SPL 
implementation. The rest of the team will be composed of resources with specific knowledge 
of UI's processes (finance, operations, and human resources) and the functional and technical 
aspects of the system. 

SPL Team: SPL consultants will implement the billing and customer service functionality. 
UI will have a separate consulting contract with SPL to provide implementation services, 
however SPL resources will report to UI through the Program Management Office (led by 
Deloitte Consulting) established for the overall program. 
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If additional full-time resources are needed, we will discuss this with you in advance and 
obtain your approval before proceeding. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based upon our knowledge of the organization and the work effort that has already been 
completed to date we have estimated our professional fees to be in the range of approximately 
$6.5M - $7 .SM. 1n a project of this type, it is our practice to develop the budget for our 
assistance and work closely with you throughout the engagement to manage costs. Our fees 
are based on actual hours worked. If more time than anticipated is required, we will notify 
you as soon as possible, and we will not proceed without your authorization. If we are 
selected as AIG's Auditor we anticipate that professional fees will be less than planned. We 
will only bill for actual time incurred. 

These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of UI management and other personnel, as defined in 
this engagement letter. These estimates are only for Deloitte Consulting professionals defined 
in this engagement letter. Any costs related to the software, hardware and other contractors 
are not included. Based on our experience, issues sometimes arise that require efforts beyond 
what was initially anticipated. If this should occur, we will discuss it with the UI team and 
seek authorization prior to performing any additional work. 

Our practice for invoicing is as follows: 

»- We will bill our actual fees for services rendered, on a bi-weekly basis 

> Expenses will be billed as incurred, on a bi-weekly basis 

> A reconciliation of fees will be prepared prior to the last invoice to ensure that all 
invoicing has been completed. Any adjustments will be made in the final invoice. 

> Invoices are due and payable upon receipt 

Reasonable direct business expenses (e.g., travel, telephone, fax, report preparation, etc.) are 
additional to our fees and will be charged at our cost. These expenses are typically 10% -
15% of our projected professional fees. If you require assistance with additional areas of 
focus, other activities not contemplated by this letter, or wish to extend the level of our 
assistance beyond the resources indicated, we would be happy to accommodate your request 
and will work with you to determine a mutually agreed upon scope and fee estimate. Deloitte 
Consulting may perform such additional services upon receipt of a separate signed 
engagement letter with terms and conditions that are acceptable to UI and Deloitte 
Consulting. 
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ASSUMPTIONS 

The approach outlined above and the related timing and fees described below consider the 
following key assumptions: 

• The negotiation of contracts with JDE, SPL and other vendors for software purchase 
and implementation services will be completed within two weeks of signing of this 
letter 

• The scope will be limited to scope presented in this document. Changes to this scope 
will require the approval of UI senior management and Deloitte Consulting 

• There will be one design, development and testing effort for each system, in which 
representatives of different sites and functions will work together in parallel to meet 
the needs of both teams 

• No customizations or modifications will be made to the SPL and JD Edwards systems 

• The "to-be" future processes were agreed during phase I, however, any changes 
deemed necessary during this second phase will be presented and agreed upon with UI 

• Consistent UI and external resources will be available from the start of the project for 
the entire duration of the program as outlined in the Program Resource Plan. If they 
are not, we will agree with UI on the appropriate next steps and any additional fees 
incurred 

• Other UI projects will not take precedence over the UI implementation in terms of 
resources, budgets or pliorities 

• A contingency has not been built into these timelines. Timelines and resourcing 
requirements will be reconfirmed at the end of each phase of each project for the 
following phase 

• The implementation of a Business Intelligence System and Environmental System are 
not addressed in this document. They are considered separate projects that will be 
considered in the future 

• The successful implementation of JDE and SPL is dependent on a number of internal 
and external factors. These dependencies are outlined in the Scoping & Planning 
document 

• Implementation services for Enterprise Network is not addressed in this letter and is 
addressed in a separate addendum 

• During Detailed Design the requirement for a 3rd party Form software package will be 
considered. If one is required we will modify our workplans and costs once UI 
approves of the changes 

• When developing interfaces with 3rct parties (eg financial institutions, vendors, 
customers), UI will be responsible for the interface map development, coordination 
and testing 
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• No integration tool will be used. It is currently contemplated that direct interfaces will 
be developed. If this approach is required, we will modify our workplans and costs 
once UI approves of the changes 

• Deloitte Consulting will assist with the implementation of the JDE application. All 
other sizing, installation and configuration will be the responsibility of UI and/or 3rd 

parties 

• UI will be responsible for the ongoing systems administration after initial set-up 

• UI is not subject to Sarbanes-Oxley Act and that ill will be responsible for the level of 
controls in their processes 

This Addendum is subject to the General Business Terms attached as Appendix A to our 
engagement letter dated June 9, 2006. Finalization of this engagement letter is subject to 
final AIG- Deloitte Consulting independence review. 

Deloitte Consulting understands that this initiative is a priority for ill and we are committed 
to supporting your efforts to complete this project. If you have any questions, please contact 
either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. Please advise 
us if the above matters are in accordance with your understanding and wishes. You may do 
so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

By: 

Name: 
Title: 
Date: 

~r!Jl 
Lawrence A. Danielson 
Principal 
January 10, 2007 

Utilities, Inc. 

By: .9>o...-c>4~ 
Name: Larry Schumacher 
Title: 
Date: ~rf~~Y~ 
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December 12,2006 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloitte.com 

Letter of Engagement- Addendum 4 
Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. 
Deloitte Consulting LLP ("Deloitte Consulting") has been asked by Utilities, Inc. to assist in 
developing your FY07 budget. The following engagement letter outlines the proposed 
approach, mutually agreed with Utilities, Inc. management team over the past week. Our 
services specifically include assisting you with organizing and compiling Utilities, Inc.'s 
operating and capital expenditure budgets. 

This letter will serve as an addendum ("Addendum 4") to our engagement letter dated June 9, 
2006, and is organized into the following sections: 

I. Our Understanding of Your Objectives 

II. Project Scope 

III. Project Approach and Deliverables 

IV. Project Staffing 

V. Professional Fees and Project Assumptions 

OUR UNDERSTANDING OF YOUR OBJECTIVES 

We understand that your overall objective is to develop a sustainable framework for Utilities 
Inc.'s operational and capital budgets for the fiscal year 2007. We understand that in order for 
you to achieve this objective there are near-term and long-term requirements. The scope and 
approach outlined in this letter address your near-term requirement only. Your specific 
objectives to satisfy your near-term needs include: 

• Develop an MS Excel framework based on existing spreadsheets for your operating 
and capital budget 

• Using this framework produce the consolidated FY07 budget 
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The longer term imperative includes development of an improved capital budget tool and 
improved budgeting processes. We understand that the completion of short-term objectives 
needs to be accelerated in order to meet various key deadlines. Additionally there is a 
requirement to produce a consolidated budget for the senior management review as soon as 
possible. Given the short time required to produce the consolidated budget, we will utilize the 
existing spreadsheets prepared by Utilities Inc. personnel to develop the initial framework. 
The coordination with regional teams and validation of data for the framework will be a 
responsibility of Utilities Inc. senior management. We will not be responsible for earlier 
efforts to develop the budget framework and/or data developed by Utilities Inc. personnel. 

Please note that the time necessary to achieve these objectives is largely dependent on: 
identification and filling of the gaps from the current budgets; on the availability and 
responsiveness of key stakeholders in providing data and information; and on gaining access 
to the existing MS Excel based framework supporting the budget process. 

PROJECT SCOPE 

Based on our understanding of your objectives the budgeting project will be broken into two 
distinct phases to meet your short-term (Phase I) and long-term needs (Phase II). The scope 
of this engagement letter does not cover Phase II as outlined below. The first phase will cover 
the finalization and/or development of the FY07 operational and capital expenditure budgets. 
The second phase will address the development of a production solution and processes. 

The scope of services to assist Utilities Inc. to achieve the short-term objectives is outlined 
below: 

Phase 1: FY07 Operational and Capita] Expenditure Budgets 

1. Review of existing operational and capital expenditure MS Excel budget files to assess 
gaps in the frameworks. We will specifically review for overwritten cells, errors in 
formulas, consistency across sheets and missing of source data files. Given the 
volume of spreadsheets, we will base this review on sample companies and the 
consolidation spreadsheets. 

2. Based on our review of the existing spreadsheets we will assist Utilities Inc. to assess 
the data gaps and provide the list of missing data elements. Utilities Inc. will make the 
determination whether the missing data elements are required for the FY07 budget. If 
required, the collection of the data will be the responsibility of Utilities, Inc. Utilities, 
Inc. will be responsible for ensuring that the data in the budget is up-to-date. 

3. Modification and finalization of the operational budgets in order to produce 
operational budgets by State, by Region and at the consolidated level. It may be 
necessary to also modify and lin1c company level operational budgets into the final 
budgets. 

4. Development of the capital expenditure budget. This would include the following 
sections: 



120161 Hearing Exhibits - 0099

Mr. Larry Schumacher 
December 11, 2006 
Page 3 

a. Actual Results: Monthly input sheets for actual project expenditure, capital 
time, other asset expenditure (e.g., Transport, IT, & Property, Plant & 
Equipment (i.e. GL) 

b. Initial Budget: Quarterly budgets by project by company for all new projects 
for a year 

c. Depreciation: Depreciation by quarter on the assumption that depreciation will 
commence in the quarter after completion 

d. Approved Budget Changes: History of approved changes to budgets 

e. Approved Budget: The most recently approved budget 

f. Actual v Approved Budget & Actual v fuitially Approved Budget: These 
include variance calculations and forecast information 

g. Summary Page: Using existing sheet within current budgets where possible 

h. Variance Explanation: A basic attempt will made to develop this requirement. 
The requirements discussed to date may not be able to be created within MS 
Excel 

1. Rate Plan: A place holder will be provided for this sheet within the budgets, 
however this is otherwise out of scope 

5. Preparation of the Draft "FY07 Budget Book" to support the review of the senior 
management. The "FY07 Budget Book" will include: 

a. Budget 2007 highlights at 12/31 relative to revenues, net income, debt, 
employees, and salary, including comparison with 2006 (estimate) and 2005 

b. Budget consolidated income statement and balance sheet at 12/3112007, 
including comparison with previous years (ie 2006 estimate and 2005 year­
end) 

c. Operating expenses and capital expenditure by region and state, including 
comparison with previous years (ie 2006 estimate and 2005 year-end) at the 
subtotal level as detailed in current templates 

d. Stafflevels at a consolidated level, by region and state, including monthly level 
for the 2007 budget 

Please note that the validation of budget data and inputs (e.g. correctness of data provided) or 
preparation of financial statements in compliance with GAAP principles are not in the scope 
of this project and these will be the responsibility of Utilities, Inc. 
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Phase 2: Production Ready Solution (Note this is not in scope of services outlined in this 
engagement letter) 

At the completion of Phase 1, we will review our findings with you. Based on our findings 
we can conduct an assessment of the effort required to develop a sustainable production ready 
solution for Utilities Inc.'s budgeting process. 

PROJECT APPROACH AND DELIVERABLES 

Phase 1: 2007 OperationaJ and Capital Expenditure Budgets 

The approach and key deliverables of Phase 1 will be undertaken in three steps: 

A. Review Existing Budget Framework 

B. Address Gaps and Finalize Framework 

C. Finalize Budget Framework 

Due to the time sensitive need to produce the FY07 budgets it is expected that activities may 
not be performed sequentially and, as a consequence, may overlap. 

A. Review Existing Budget Framework 

During the review of the existing budget framework we will assist Utilities, Inc. with the 
following key activities: 

• Determine high-level requirements for the framework 

• Review the existing budget framework and identify gaps. 

• Identify missing data elements 

• Determine the activities and level of effort to fill these gaps 

Key deliverables for this stage include: 

• List of functional gaps and associated "corrective" activities 

• List of missing data 

• Draft Budget Framework 

B. Address Gaps and Finalize Framework 

During this step we will assist Utilities Inc. with the following key activities: 

• Assist Utilities Inc. in performing activities to bridge the gaps identified for the budget 
framework 

• Update the budget framework with corrections related to overwritten cells, formula 
errors and consistency across sheets 

• Review the budget framework with Utilities Inc. management team 

Key deliverables for this stage include: 
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• 2007 Operational Budget 

• 2007 Capital Expenditure Budget 

C. Finalize Budget Framework 

During this step we will assist in finalizing the operational and capital expenditure budgets 
with the Utilities Inc. management team for fiscal year 2007 and in preparing the "FY07 
Budget Book". The key deliverable for this stage is the "FY 07 Budget Book". 

In addition, during the project the Deloitte Consulting engagement team will provide 
Utilities, Inc. with updates on the project status, milestones and schedule. 

PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts of Utilities, Inc. and 
Deloitte Consulting resources. We will expect a focused participation from a number of 
Utilities, Inc.'s key management and staff team members. Any delays in access to 
individuals, documentation or data may impact the project timeline and potentially impact 
project fees. We will notify you immediately if we believe there would be any change to our 
agreed tirneline and resource level. It is our understanding that Utilities, Inc. has identified 
Danny Delgado to work with the Deloitte project manager on this budgeting project. 

The proposed Deloitte Consulting management team and associated individual responsibilities 
includes Larry Danielson, Rohit Malhotra and Michael Sparrow who Utilities, Inc. have 
previously worked with. 

In addition to our team described above we expect to utilize approximately 2 consultants. If 
additional full-time resources are needed, we will discuss this with you in advance and obtain 
your approval before proceeding. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based upon our lmowledge of the organization and the work effort that has already been 
completed to date we expect the duration of Phase 1 of the budgeting project to be 
approximately 3 - 4 weeks. We have estimated our professional fees in support of consulting 
services based on the project scope and assumptions outlined in this engagement letter in the 
table below. 

Phase Description Estimated Fees 

1 2007 Operational and Capital $80,000- $120,000 
Budgets 

2 Production Ready Solution TBD 

Given that the subsequent phase will be independent decisions made during Phase 1 we will 
determine the estimated fees dependent upon the scope of work required for Phase 2. We will 
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issue an addendum to this engagement letter with specific timing, resources and fees for 
implementation activities related to each thread of Phase 2. 

In a project of this type, it is our practice to develop the budget for our assistance and work 
closely with you throughout the engagement to manage costs. Our fees are based on actual 
hours worked. If more time than anticipated is required, we will notify you as soon as 
possible, and we will not proceed without your authorization. 

These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of Utilities, Inc. management and other personnel, as 
defined in this letter. Based on our experience, issues sometimes arise that require efforts 
beyond what was initially anticipated. If this should occur, we will discuss it with the 
Utilities, Inc. team and seek authorization prior to performing any additional work. 

Our practice for invoicing is as follows: 

~ We will bill our actual fees for services rendered, on a bi-weekly basis 

~ Expenses will be billed as incurred, on a bi-weekly basis 

~ A reconciliation of fees will be prepared prior to the last invoice to ensure that all 
invoicing has been completed. Any adjustments will be made in the final invoice. 

~ Invoices are due and payable upon receipt 

Reasonable dire~t business expenses (e.g., travel, telephone, fax, report preparation, etc.) are 
additional to our fees and will be charged at our cost. These expenses are typically 10% -
15% of our projected professional fees. If you require assistance with additional areas of 
focus, other activities not contemplated by this letter, or wish to extend the level of our 
assistance beyond the resources indicated, we would be happy to accommodate your request 
and will work with you to determine a mutually agreed upon scope and fee estimate. Deloitte 
Consulting may perform such additional services upon receipt of a separate signed 
engagement letter with terms and conditions that are acceptable to Utilities, Inc. and Deloitte 
Consulting. In any event, no increase in the quoted fee rate will be made without your prior 
approval. 

ASSUMPTIONS 

The approach outlined above and the related timing and fees described below consider the 
following key assumptions: 

1. Utilities, Inc. will be responsible for: 

a. Providing all data for the operational and capital budgets, including cost 
drivers and assumptions 

b. Rate Case MS Excel sheet (Note: Deloitte Consulting will include the sheet 
within the Capital Budget but will not work on the sheet) 
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c. Managing the budget review process, the Utilities, Inc. budget development 
timelines and budget iterations 

d. Analysis of the budgets to ensure reasonableness ofbudget numbers to cost 
drivers (eg salaries to stafflevel; depreciation to asset base; interest expense to 
debt). Utilities, Inc. will be responsible for ensuring the assumptions and cost 
drivers used are correct. 

e. Validation of budget inputs ( eg correctness of data provided) or preparation of 
financial statements in compliance with GAAP are not in the scope of this 
project. 

2. All deliverables outlined in this engagement letter will be prepared under the direction of 
the Utilities, Inc. management team outlined above. 

3. Utilities, Inc. senior and operating management and staff will be available for meetings 
and follow-up and committed as necessary to ensure timely completion and resolution of 
project tasks and issues. Senior management of Utilities, Inc. will also ensure that 
adequate communication is provided to the organization and those resources necessary 
are committed to the project timeline. 

4. Utilities, Inc. will make available all existing policy and procedure documentation as well 
as any control documentation that have already been developed. 

5. We will provide to the Utilities, Inc. management team our observations, conclusions and 
recommendations, however all decisions in connection with the selection and 
implementation shall be the responsibility of Utilities, Inc. Ownership of the fmal 
product rests with Utilities, Inc. management. 

6. Timely reviews with the Utilities, Inc. team will be conducted to provide "real-time" 
feedback on the project status and documentation created. 

7. The scope of work outlined in this letter does not include the system implementation 
phase, organizational restructuring or performance metric design. 

8. The timing for Phase 2 will only be determined after the completion of Phase 1 and the 
scope of work for Phase 2 is confirmed. 
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This Addendum is subject to the terms of Appendix A, the Master Services Agreement as 
documented in our engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
committed to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618 4531. 
Please advise us if the above matters are in accordance with your understanding and wishes. 
You may do so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
December 11, 2006 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
Presidenl 
l'-/' 'L oL 
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January 9, 2007 

USA 
Tel: 908-673-5600 
Fax: 908-673·5201 
www.deloitte.com 

Letter of Engagement- Addendum 5 
Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. As 
previously detailed in the engagement letter dated October 25, 2006, Deloitte Consulting LLP 
("Deloitte Consulting") was instructed to assist with the enterprise architecture design, data 
center hosting RFP and network service provider vendor selection for Utilities, Inc. and these 
activities are now complete. As a result of the successful conclusion of these activities we 
understand that Utilities, Inc. would like to move forward with the enterprise architecture 
implementation phases of the project and would like our assistance in managing the 
architecture installation. 

This document will serve as an addendum to our original engagement letter dated June 9, 
2006 and outlines our scope, project approach and deliverables, project staffing, estimated 
timing and professional fees based on the following deliverables from enterprise architecture 
design project: 

I. Enterprise Architecture Design Document 

II. Architecture Implementation Workplan 

PROJECT SCOPE 

The specific objective of this project is to assist Utilities Inc. with the enterprise architecture 
implementation. The detailed scope related to the enterprise architecture and networks are 
defined in the Enterprise Architecture Design Document, a deliverable completed during the 
Scoping and Planning phase of the implementation project. We have outlined key categories 
of scope in this Addendum, for your reference. 

a. Technology Procurement Assistance: 

• Network Hardware 

• Network Support Services 

• JDE and SPL Server Hardware 

• Back Office Computing Hardware 

Member firm of 
Deloitte Touche Tohmatsu -rp 
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• Operations Support Services 

b. Installation and Configuration Management 

• Detailed Implementation Workplan 

• Installation Vendor Management 

• System Migration Planning for IPsoft hosted systems 

• Coordinate Application and Hardware Vendor Communications 

• Project Manage the Implementation 

c. During the contract negotiations for both the data center hosting vendor and 
network service provider, Deloitte Consulting LLP will provide advisory services 
related to functional terms, vendor relationship and technology logistics. 
However, Deloitte Consulting LLP will not provide legal counsel on the contracts. 

d. Enterprise architecture installation verification: Deloitte Consulting LLP will assist 
Utilities, Inc. personnel in verifying and validating that the target state enterprise 
computing environment meets previously defined architecture standards as 
outlined in the Utilities, Inc. Enterprise Architecture Design document version 1.1 

PROJECT APPROACH AND DELIVERABLES 

The overall program approach consists of five phases, Scoping & Planning, Detailed Design, 
Build & Conversion, Test & Train and Roll out & Support. The timing of the enterprise 
architecture implementation project will be conducted during the Detailed Design phase of the 
overall program. Please refer to the Enterprise Architecture Design Document and 
Architecture Implementation Workplan for detailed activities, deliverables, timelines, 
dependencies and assumptions for the enterprise architecture implementation project. 
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The table below outlines the key activities and estimated timing and deliverables for each 
phase. 

Test& 
Cot~verslon Train . Kick-oft project • Identify and resolve • Configure systems • Undertake testing of: • 'Go-iva" /Implement . Develop detailed business a·nd > Build Integrations t-func1ions new systems and 

plans for each thread configuration decisions • Build & Implement data t security processes 
• Define ,n-5cope" • Design "to-be" conversion programs • integrations • Cut-over date 

Processes & Modules technical & data > Prepare testing scripts "performance ' Provide post~ . Scope of Historical requirements • Develop configuration • Usors to undertake implementation support 
Data Conversion & • DeveloP convemion documentation User Acceptance 
VaP!Iation strategy • Determine training Testing . Interfaces & Imports • Develop security requirements • Develop "go-Hve" plan . Training & Testing requirements • Prepare end~user t RoN-out end-user 
Approach including • Develop conligwatlon training material training 
pre-build training requirements t Perform Readiness . Develop Project • Develop I ntegratlo n Assessment 
Communication Plan requirements . Coordinate with • Determine & establish 
vendors and facilitate technical enviroMlent 
conlract negotiations (separate thread) 

• Assist In selecting • Develop test plan 
third party • Develop migration plan 
environmental 
software . Capacity Planning . Infrastructure Review, 
Design and Pwchase 

• Seeping & PlannJng • Functional Design 1 System configuration ' ~ao-live" plan • Live ay6 tern with 
• DelaRed lmplemenlet.\ion • Aepon Specifications 1 lntegrallon conflguraUon • Post implementation converbid data 

PrOject Plan (inc:kJdlng • Tech.nical Specifications 1 Process documentation $Upport $lrategy • Documentation updates, 
lnfrast~t~cture) J lntegrauon SpeclfloaUoos • End·user training material • Completed restirg as required 

1 TecMical Design • Data Conversion • Test 11crtpts documents lion , SystomBimplernenteiion 
Speclllcatlons • Rsadi11ess Assessment rsview 

• TBD • TBD • TBD 
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The estimated timing from Detailed Design will be confirmed and finalized after vendors are 
contacted and project plan is developed. In addition, during the project the Deloitte 
Consulting engagement team will provide Utilities, Inc. with updates on the project status, 
milestones and schedule as a part of the overall program status meetings. 

PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts of Utilities, Inc. and 
Deloitte Consulting resources. We will expect a focused participation from a number of your 
key management and staff team members. Utilities, Inc. personnel will be supplemented by 
software and hardware vendor personnel with an appropriate level of oversight from the 
Deloitte Consulting team. Any delays in access to individuals, documentation or data may 
impact the project timeline and potentially impact project fees. We will notify you 
immediately if we believe there would be any change to our agreed timeline and resource 
level. It is our understanding that Utilities, Inc. has identified Danny Delgado to work with 
the Deloitte project manager on this phase of the project. 

The proposed Deloitte Consulting management team and associated individual responsibilities 
includes: 

Larry Danielson will serve as the engagement principal, providing overall quality assurance 
and client management. He has over 23 years of relevant experience and is our Lead 
Consulting Partner at AIG. He has led projects like this at a broad range of clients including 
AIG. Specifically Larry has a strong understanding of the operations, systems and 
organizational structures of financial functions. He will also coordinate all the necessary 
Deloitte disciplines required for this engagement. 

Rohit Malhotra will serve as the project leader for the Deloitte Consulting resources and be 
responsible for providing oversight to the Deloitte Consulting project team. He will serve as 
the day to-day-contact for the Utilities, Inc. management team. Rohit is a member of our 
Financial Management practice and has over 8 years of experience serving clients with 
financial processes reengineering and finance transformation, financial system selection and 
implementations, and internal controls evaluation and readiness projects. 

Michael Sparrow will serve as the day-to-day project manager and be responsible for 
providing overall program management support to the Utilities Inc. project manager. He will 
serve as the day to-day-contact for the Utilities, Inc. management team. Michael is a member 
of our Financial Management practice. 

Seth Siegel will serve as the IT infrastructure advisor. He is a Director in the Financial 
Services Technology practice and specializes in Architecture & Infrastructure consulting. For 
over the past decade, Seth has been working with senior executives to understand and plan out 
the adoption of new technology. Seth has worked with clients in the development of their 
automation and virtualization projects' in Investment Banking that was recognized by Waters 
magazine as the Wall Street Technology project of the year 
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In addition to our team described above we expect to utilize approximately 1 -2 consultants 
for this work stream of the project from Deloitte Consulting to assist with the Enterprise 
Architecture Implementation project. If additional full-time resources are needed, we will 
discuss this with you in advance and obtain your approval before proceeding. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based upon our knowledge of the organization and the work effort that has already been 
completed to date we expect the duration of Detail Design Enterprise Architecture 
Implementation to be approximately 12-13 weeks, subject to vendor availability. We have 
estimated our professional fees in support of consulting services based on the project scope 
and assumptions outlined in this engagement letter in the table below. 

Description Estimated Fees 

Enterprise Architecture Implementation Project $315,000-$380,000 

In a project of this type, it is our practice to develop the budget for our assistance and work 
closely with you throughout the engagement to manage costs. Our fees are based on actual 
hours worked. If more time than anticipated is required, we will notify you as soon as 
possible, and we will not proceed without your authorization. 

These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of Utilities, Inc. management and other personnel, as 
defined in this engagement letter. These estimates do not include any costs related to the 
software and sub-contractors. Based on our experience, issues sometimes arise that require 
efforts beyond what was initially anticipated. If this should occur, we will discuss it with the 
Utilities, Inc. team and seek authorization prior to performing any additional work. 

Our practice for invoicing is as follows: 

~ We will bill our actual fees for services rendered, on a bi-weekly basis 

J> Expenses will be billed as incurred, on a bi-weekly basis 

J> A reconciliation of fees will be prepared prior to the last invoice to ensure that all 
invoicing has been completed. Any adjustments will be made in the final invoice. 

J> Invoices are due and payable upon receipt 

Reasonable direct business expenses (e.g., travel, telephone, fax, report preparation, etc.) are 
additional to our fees and will be charged at our cost. These expenses are typically 10%-
15% of our projected professional fees. If you require assistance with additional areas of 
focus, other activities not contemplated by this letter, or wish to extend the level of our 
assistance beyond the resources indicated, we would be happy to accommodate your request 
and will work with you to determine a mutually agreed upon scope and fee estimate. Deloitte 
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Consulting may perform such additional services upon receipt of a separate signed 
engagement letter with terms and conditions that are acceptable to Utilities, Inc. and Deloitte 
Consulting. In any event, no increase in the quoted fee rate will be made without your prior 
approval. 

ASSUMPTIONS 

The approach outlined above and the related timing and fees described below consider the 
following key assumptions: 

1. All deliverables outlined in this engagement letter will be prepared under the direction of 
the Utilities, Inc. management team outlined above. 

2. Utilities, Inc. senior and operating management and staff will be available for meetings 
and follow-up and committed as necessary to ensure timely completion and resolution of 
project tasks and issues. Senior management of Utilities, Inc. will also ensure that 
adequate communication is provided to the organization and those resources necessary 
are committed to the project timeline. 

3. Utilities, Inc. will make available all existing policy and procedure documentation as well 
as any control documentation that have already been developed. 

4. We will provide to the Utilities, Inc. management team our observations, conclusions and 
recommendations, however all decisions in connection with the selection and 
implementation shall be the responsibility of Utilities, Inc. Ownership of the final 
product rests with Utilities, Inc. management. 

5. Timely reviews with the Utilities, Inc. team will be conducted to provide "real-time" 
feedback on the project status and documentation created. 

6. The scope of work outlined in this letter does not include the organizational restructuring 
or performance metric design. 

* * * * * 

)lJ 
v 
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This Addendum is subject to the terms of Appendix A, the Master Services Agreement as 
documented in our engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
committed to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618 4531. 
Please advise us if the above matters are in accordance with your understanding and wishes. 
You may do so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
January 9, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
President 
!]v}or 
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Deloitte. 

April 25, 2007 

Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloitte.com 

Letter of Engagement- Addendum 6 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. 
("UI") Deloitte Consulting LLP ("Deloitte Consulting") has been assisting Utilities Inc. with 
the implementation of SPL (Customer Information System) and JD Edwards (Financial) 
applications. During the Detail Design Phase of the JD Edwards implementation work 
stream, the Core Team identified an opportunity to enhance the Procure to Pay business 
process by reducing the potential for operational errors in field when "coding" purchase 
orders in the system. The implementation of the Inventory Module within JD Edwards is 
required to apply this enhancement.. As a result of the Steering Committee meeting on April 
10, 2007, UI has asked Deloitte Consulting to perform the implementation of this module. 

This letter will serve as an addendum ("Addendum 6") to our engagement letter dated June 9, 
2006, and outlines our scope, deliverables, project staffing, estimated timing and professional 
fees for both the implementation of the Inventory Module. 

PROJECT SCOPE 

The specific objective of this project is to assist Utilities Inc. with the implementation of the 
JDEdwards Inventory Module. The primary use of the Inventory Module will be for the 
purpose of creating "Non-Stock" Item Master records, and will not be used for tracking 
physical inventory. The scope for implementation of the Inventory Module is limited to the 
following: 

• Define Non-Stock Item 

• Enter Item Master Records 

• Create Unique GIL Class Codes 

• Implement Automated Accounting Instructions associated with inventory transactions 

Member firm of 
Deloltte Touche Tohmatsu 
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PROJECT APPROACH AND DELIVERABLES 

The implementation of the JDEdwards Inventory Module will be integrated in the overall 
JDEdwards implementation project. However, this implementation is considered a parallel 
activity and will not extend the overall timeline or the Go-Live for the JDEdwards project. 
For purposes of managing activities and tasks to be performed, the details of this 
implementation will be included in the work plan currently used to manage the JDEdwards 
project. 

The scope will include activities associated with the Design, Build and Deliver/Testing phases 
of the project. It is expected that End User Training will be incorporated with the current 
training plan for all other modules and Post Go Live support will be provided by the team 
already in place. 

The deliverables in this effort include: 

• Inventory Project (Design) Book 

• Configured Inventory Module 

• Defined List ofNon-Stock Item Master Records 

• Loaded Automated Accounting Instructions 

• Data Conversion/Upload ofUI Non-Stock Items 

PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts of Utilities, Inc. and 
Deloitte Consulting resources. To implement the additional functionality will require an 
additional full time resource from Deloitte Consulting for an approximate duration of 3 
months. We will continue to utilize the existing project management team structure for 
implementation of the additional functionality and will not require any incremental project 
management staff. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based upon our knowledge of the organization and the work effort that has already been 
completed to date and the scope outlined in this addendum we have estimated that the 
duration of implementation ofthe Inventory Module will be approximately 8-12 weeks. 

We have estimated our professional fees in support of consulting services based on the project 
scope and assumptions outlined in this engagement letter in the table below: 

Description Estimated Fees 

JDEdwards Inventory Implementation Project $115,000-$175,000 
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Project billing and assumptions are subject to terms documented and agreed to in our original 
engagement letter dated June 9, 2006 

* * * * * 
This Addendum is subject to the terms of Appendix A, the Master Services Agreement as 
documented in our engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
committed to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618 4531. 
Please advise us if the above matters are in accordance with your understanding and wishes. 
You may do so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
April25, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
Presi,nt 
~ .J:lo.z= 

' 
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Deloitte. 

April25, 2007 

Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908·673-5600 
Fax: 908·673-5201 
www.daloltta.com 

Letter of Engagement- Addendum 7 

We appreciate the opportunity to continue to provide consulting services to Utilities, Inc. 
("UI") Deloitte Consulting LLP ("Deloitte Consulting") has been assisting Utilities Inc. with 
the implementation of SPL (Customer Information System) and JD Edwards (Financial) 
applications. During the Detail Design Phase of the JD Edwards implementation work 
stream, UI requested that the current JD Edwards Project Deloitte Consulting CNC resource 
be extended from a planned "roll-off' date of April20, 2007 to a revised "roll-off' of June 30, 
2007. Due to the many demands on internal UI resources, the amount of time dedicated to 
purely CNC and Oracle DBA work was not sufficient for internal UI resources to adequately 
assume these roles by April 20th. 

This letter will serve as an addendum ("Addendum 7") to our engagement letter dated June 9, 
2006, and outlines our scope, deliverables, project staffing, estimated timing and professional 
fees for the extension of the current CNC Resource. 

PROJECT SCOPE 

The specific objective of this project is to continue to assist Utilities Inc. with the 
implementation of the JDEdwards. The CNC function on the project is primarily responsible 
for the installation of the software, building of environments, administering the promotion of 
developed objects and database administration. Some of the activities we will work on 
include: 

• Train UI Personnel on CNC activities including: 

o Package Building and Promotions 

o Security Administration 

o Table and Business Data Promotions 

o Oracle Database Administration 

• Prototype Environment Migration 

• Backup Procedure documentation 

Member firm of 
Deloltte Touche Tohmatsu 
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• Build Production Environment 

• Implement Security Profiles 

PROJECT APPROACH AND DELIVERABLES 

The CNC activities to be completed during this extension will primarily be a continuation of 
the project work performed to date. These activities will continue to include UI internal 
resources to build skills and transfer knowledge. 

The deliverables in this effort include: 

• Backup Procedures 

• Security Profile Matrix 

• Production Environment build 

PROJECT STAFFING 

We will continue to expect a focused participation from a number of your internal staffteam 
members. The Deloitte CNC Resource currently in place will continue to perform the 
necessary activities to support the JDEdwards implementation and maintain continuity on the 
project. Management of this resource will be included as part of the JDEdwards project 
already in progress, and will not require any incremental staff. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based on the request from UI, Deloitte Consulting will extend the current JDEdwards Project 
CNC resource for an additional 10 weeks. It is our expectation that UI will have the ability to 
support these functions internally by the end of this time, but if not, we will continue to 
provide assistance subject to your written approval. 

We have estimated our professional fees in support of consulting services based on the project 
scope and assumptions outlined in this engagement letter in the table below: 

Description Estimated Fees 

JDEdwards CNC Resource Extension $115,000 

Project billing and assumptions are subject to terms documented and agreed to in our original 
engagement letter dated June 9, 2006 

***** 
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This Addendum is subject to the terms of Appendix A, the Master Services Agreement as 
documented in our engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for Utilities, Inc. and we are 
committed to supporting your efforts to complete this project. If you have any questions, 
please contact either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. 
Please advise us if the above matters are in accordance with your understanding and wishes. 
You may do so by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
April25, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

~~A k' '5»-

Larry Schumacher 
Presi~ent 

s-· ~tc.z-
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Deloitte. 

June 1, 2007 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloitte.com 

Letter of Engagement- Addendum 8 
Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloitte Consulting LLP ("Deloitte Consulting") appreciates the opportunity to continue to 
provide consulting services to Utilities, Inc. ("UI") in assisting with the implementation of 
Oracle SPL (Customer Information System) and Oracle JD Edwards (Financial) applications. 

During the Build Phase of the JD Edwards implementation work stream, Ul has made a 
decision to revise the JD Edwards go-live date from September 2007 to October 2007. This 
letter will serve as an addendum ("Addendum 8") to our engagement letter dated June 9, 2006 
and is an extension to Addendum 3 Implementation for additional consulting services 
associated with the extension of JD Edwards go-live date. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based on this change in schedule we have estimated our professional fees in support of 
consulting services based on the revised timeline for JD Edwards outlined in this letter in the 
table below. These fees are based on time and materials and will be billed at actual hours 
worked. 

Description Estimated Fees 

JD Edwards Project Extension $385,000- $425,000 

***** 

This Addendum is subject to the General Business Terms attached as Appendix A to our 
engagement letter dated June 9, 2006. Finalization of this engagement letter is subject to final 
AIG- Deloitte Consulting independence review. 

Deloitte Consulting understands that this initiative is a priority for UI and we are committed 
to supporting your efforts to complete this project. If you have any questions, please contact 
either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. Please advise 

Member firm of 
Deloitte Touche Tohmatsu 
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us if the above matters are in accordance with your understanding and wishes. You may do so 
by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
June 1, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
President 
cL,vA~--
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Deloitte. 

June 1, 2007 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908·673·5600 
Fax: 908-673·5201 
www.deloitte.com 

Letter of Engagement- Addendum 9 
Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, ll... 60062 

Dear Larry: 

Deloitte Consulting LLP ("Deloitte Consulting") appreciates the opportunity to continue to 
provide consulting services to Utilities, Inc. ("UI") in assisting Utilities Inc. with the 
implementation of data center hosting and enterprise network services. 

During the implementation of the aforementioned services, there have been various changes 
to the original scope and timeline of 12- 13 weeks beginning January 9, 2007. These 
changes were largely impacted by the change of the network provider from Global Crossing 
to AT&T. We have managed to provide consulting services at no extra cost through May 
31 ;2007. However based on the recent changes to scope has caused the project to extend past 
May 31, 2007. The additional consulting services to support the revised scope and taking on 
additional IT Manager responsibilities which include: 

• Day-to-day support and coordination between third party vendors and UI 

• Monitoring the execution of the network roll-out plan 

• Helpdesk I software deployment package evaluation 

• IT manager evaluation 

Based upon the work effort that has already been completed to date we expect the duration of 
additional consulting services associated with the aforementioned activities to be 
approximately 18-21 weeks commencing June 41

h, 2007. This will provide IT staff during 
the go live of JDE and the installation of SPL test equipment and procurement of production 
systems. 

This letter will serve as an addendum ("Addendum 9") to our engagement letter January 9, 
2007 and is an extension to Addendum 5. 

PROJECT STAFFING AND PROFESSIONAL FEES 

Member firm of 
Deloitte Touche Tohmatsu 



120161 Hearing Exhibits - 0121

June 1, 2007 
Page 2 

Support the aforementioned activities will be performed by Chris Dezio with oversight from 
Larry Danielson and Rohit Malhotra. We have estimated the time and materials for our 
professional fees in support of consulting services outlined in this letter to be: 

Description Estimated Fees 

Enterprise Architecture Implementation Project $245,000- $295,000 

* * * * * 

This Addendum is subject to the General Business Terms attached as Appendix A to our 
engagement letter dated June 9, 2006. Finalization of this engagement letter is subject to final 
AIG- Deloitte Consulting independence review. 

Deloitte Consulting understands that this initiative is a priority for UI and we are committed 
to supporting your efforts to complete this project. If you have any questions, please contact 
either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. Please advise 
us if the above matters are in accordance with your understanding and wishes. You may do so 
by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
June 1, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
President 
d-rJA~ 
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((!!iilities. Inc: 

JD Edwards and SPL Implementation Project 

Scoping and Planning Discussion 

Final Version 

November 20, 2006 

Privileged and Confidential Deloitte" 



120161 Hearing Exhibits - 0123

Discussion Points 

During the meeting today we will discuss the following topics: 

~ Meeting Objective 

~ Status Update - Milestone Chart 

~ Environmental Software Evaluation 

- Functional Requirements 

-Technical Requirements 

- Vendor Background 

- Pricing Comparison 

~ Seeping and Planning Analysis 

- Program Overview 

- Program Scope 

- Program Planning and Assumptions 

- Resource Plan 

~IT Architecture Update 

~Next Steps 

© 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Meeting Objective 1(!jjiiities, Inc: 
\:_ 

The main objective of today's meeting is to review the work completed during the Scoping and Planning 
phase. This includes: 

• Sharing our analysis on the selection of the environmental software 

• Communicating the results of the scoping and planning phase 

• Updating Utilities, Inc. with the progress made to-date on the IT Architecture project 

2 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Status Update - Milestone Chart 
6flttEs. Inc: 

--..... ~----

We have completed the Scoping and Planning phase of the project. During this phase we have planned 
the implementation of JD Edwards and SPL, as well as evaluated environmental software packages. 
We are still in the process of negotiating price and contracts with JD Edwards (Oracle) and SPL. 

WEARE 
HERE 

m 
.5 
c 
c 
CIS 
0: 
"CC 
c 
CIS 
CJ 
c ·a 
0 
CJ 
tn 

Week (ending on) 

Rev;ew Contracts & Prov1de 
Gu1dance to Utilities Inc. 

Utilities Inc to Conduct 
Legal Rev1ew. Negot1ate & 
Execute Contracts 

Develop Draft Work Plan 

Draft Scop1ng/Pianmng Doc 

Develop Resource Map 

Def1ne lntegratron Po,nts 

: . ·- . - . -. 
Develop K1ck-off and 
Steenng Comm1ttee Docs 

Fmal1ze Work plan 

Fmal1ze Resource Map 

F1nal1ze Scope/Plan Doc 

Develop Short-lrst of 
Vendors 

Develop & Release RFP 
(3 Vendors 

Conduc: Vendor Demos 
(2 vendors) 

2 (10/'13) 

~ 
i 

5 ( 11 /3) 6 (11/10) • • I I I 

Draft Contract Submitted for 
Review 

Finalize 1 
___ L Contract : 

-~~f:"'.~~~~:~~~;.\;&"lf·W~'M~~1 
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RFP Released 

RFP in Marketplace 

Finalize scoping I 
planning doc 

ililf!"' RFP Returned 

LEGEND 

' ' ' i 

' Finalize ' 
workplan' 

Finalize vendor 
recommendation 

' ' ' ' ' ' ' 

Planned Timeline A Milestone ~ Progress 
© 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 

1 During week 7 we have begun on-boarding resources for the next phase of the project 
3 
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Environmental Systems Evaluation: Summary 
C"itiEs. Inc 

Three vendors were asked to submit an RFP response for Environmental Software. Of these only 2 
responded1, OPS and Enviance. Enviance's RFP response indicated that they had better functionality for 
Utilities, Inc., but the demonstrations identified that OPS' functionality was better suited to a water utility. 
The products are further differentiated by their technical architecture; Enviance is a hosted2 solution, which 
increases the cost, but is easier to maintain. 

I 

• Highest Rating Q Lowest Rating 

Functional -
RFP 

Technical 

Vendor 
Overview 

Cost3 

Functional -
Demonstration 

Overall 

1 The third vendor that did not respond was EnviroData Solutions, Inc. 

() 

() 

• 

2 A hosted solution means that the software will only be owned and maintained by Enviance 
3 Excludes customization costs 

5 

Enviance 

• 
() 

Based on our un­
weighed analysis, OPS 
and Enviance appear 
comparable. However 
there are some 
significant differences 
that will be highlighted 
in our analysis 

© 2006 Deloitte Consulting LLP. All rights reseNed I Privileged and Confidential 
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Environmental Systems Evaluation: Functional- RFP 
tC~.~~ties. lnc.­
h [ u!'''l 
t:t. ..... ,, __ _ 

The functional evaluation considers the vendors' response to the RFP as well as their ability to execute the 
scenarios in the vendor demonstration. The primary use for the Environmental software is to record, 
monitor and report on environmental data. These requirements are covered in the Operational category 
below. Based on our evaluation of the RFP responses, OPS and Enviance meet the Operational 
functional requirements. Enviance does have a significant advantage in Compliance functionality. 

Enviance 

• Operational ~ ~ 
Compliance ~ ~ 
Composite1 16.71 1 19.961 

Scoring Explanation 

RFP 

~ Represents the un-weighted score given to each 
requirement from the RFP responses 

~ Measures the solution's ability to meet Utilities, Inc.'s 
functional requirements 

~ Range is from 0-10 based on the level of customization (if 
the requirement was met "Out of the box" it received a 1 0 
and if it "cannot perform" the requirement it received a 0) 

Demo 

~ Represents the average score awarded to each demo 
script by all Utilities, Inc. and Deloitte participants 

~ Measures the solution's ability to demonstrate the 
functionality described in the scripts 

~ Range is from 0 - 1 0 based on the ability to perform 
against the script (if the solution "meets all requirements" 
it received a 1 0 and if it "does not meet requirements" it 
received a 0) 

1 Service Orders and Repairs and Maintenance were included in the RFP, but not included in the composite score. When the RFP was distributed it was not clear 
where this functionality would be performed. As we now known that Repairs and Maintenance will be performed in JDE we have excluded the Repairs and 
Maintenance scores in our analysis. For your information, Enviance received a 9.33 for Repairs and Maintenance and a 9.23 for Service Orders. OPS received a 
6.78 and a 7.27 respectively. 

6 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Environmental Systems Evaluation: Functional - Demonstration 
6"tiES, Inc: 

,;q,.,.___ 

OPS' experience in the water utility market was evident in its ability to demonstrate the creation of 
regulatory reports and the flexibility in entering data into the system. Enviance demonstrated better 
permit and task tracking functionality, but the primary purpose of the system is to enter data and create 
regulatory reports, in which OPS is superior. This is addressed in the "Operational" category below. 

Operational 

Compliance 

Composite1 

Although OPS' demo 
score was less than 
Enviance's, all 
participants in the 
demo preferred OPS 

Enviance 

~ 7.871 
I 

~ ~ 
14.851 

7 

Scoring Explanation 

RFP 

., Represents the un-weighted score given to each 
requirement from the RFP responses 

., Measures the solution's ability to meet Utilities, 
Inc.'s functional requirements 

., Range is from 0 -1 0 based on the level of 
customization (if the requirement was met "Out of 
the box" it received a 1 0 and if it "cannot perform" 
the requirement it received a 0) 

Demo 

., Represents the average score awarded to each 
demo script by all Utilities, Inc. and Deloitte 
participants 

., Measures the solution's ability to demonstrate the 
functionality described in the scripts 

., Range is from 0 - 10 based on the ability to 
perform against the script (if the solution "meets 
all requirements" it received a 10 and if it "does 
not meet requirements" it received a 0) 

© 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Environmental Systems Evaluation: Hardware and OS Software 

OPS and Enviance have completely different technical architecture. Enviance's solution is a web-based, 
thin-client (browser), hosted, . Net solution. OPS is a traditional client server application with a 
bandwidth-intensive fat client. 

Operating 
System 

Server 
Hardware 

for Dev. and 
Test (D&T) 

Total Cost 

Utilities 

AIX 5.2.3 

Enviance 

Windows only N/A 

MS SQL Server 2005 N/A 

$31,500 (License) N/A 

2x Dell PowerEdge N/A 
1950-A,D 

$16,800 N/A 

N/A N!A 

N/A N/A 

N/A NIA 

Hardware Key: E- Existing Utilities, Inc. server; A - Application server; D - Database server; W- Web server 

Enviance offers a Software-
as-a-Service model, a 
hosted Application Service 
Provider (ASP) solution 
requiring no hardware or 
software purchase, and is 
charged on a per seat per 
month basis. 

8 © 2006 Deloitte Consulting LLP _ All rights reserved I Privileged and Confidential 
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Environmental Systems Evaluation: Technical Requirements 

Based on our analysis, Enviance meets more of the Utilities, Inc.'s technical requirements. 

Enviance 

Architecture () 

Modularity () 

Interfaces 

Programming Language 

Database 

Connectivity 

Network () 

Web Technology 

Thin Desktop Client () 

Availability 

Scalability • 
Fault Tolerance 

Archiving () () 

Data Backup 

• Meets All Requirements Q Does Not Meet Requirements 
9 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Environmental Systems Evaluation: Technical Requirements (cont.) 

Disaster Recovery 

Batch Scheduling 

Searching 

Document Management 
Ca abilities 

User Authentication 

Security 

Audit Trail 

Execution 

Data Migration 

User Interface 

Standard Reports 

Implementation 

User Documentation 

User Support 

• Meets All Requirements Q Does Not Meet Requirements 

Enviance 

a • • a 
a • 
() a 
() • a • • • a a 
• • • a 
• a 
• • • • a • 

10 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Environmental Systems Evaluation: Technical Requirements Details 
~tiEs, Inc· 

,.,._. .. .-

The gaps in the technical requirements for OPS and Enviance are detailed below. For OPS it is important to 
note that components of the product require installation of client-side software and requires manual 
synchronization. It is recommended that client reference checks are undertaken with a focus on system 
performance and user acceptance. 

Modularity 

Interfaces 

Standard Reports 

User Interface 

Architecture 

Network 

Thin Desktop Client 

Data Backup 

Search 

Document Management 

Authentication & 
Security 

Enviance 

Not modular; entire solution comes as a single package designed to meet requirements of various industries 

Does not have specific pre-built interfaces for SCADA, Laboratory Information Management System (LIMS) 

Does not support report scheduling, automated delivery to distribution lists and drill-down. 

Does not support drill-down and predictive text. 

Traditional client-server application with a fat client. 

Fat Client has a large footprint and is bandwidth intensive; some of its 'richer' functionality would be slow to use 
from the regional offices even with the future state network speeds. The Operators will have to use the 'offline' 
version which will not have the real-time features of drill-down etc. 

If required, will have to be implemented using Terminal Services (Citrix) technology, which will result in 
additional cost and ongoing support issues. A basic, 'viewer-only' thin client is available for viewing reports. 

Does not currently do partial backups, but tools available at additional cost. 

Field-level advanced searching not built-in to the User Interface. 

Does not support document workflow, document versioning and document text search. 

Does not support enforcement of robust password rules, timeout functionality & password history. 

11 © 2006 Deloitte Consulting LLP. All rights reseiVed I Privileged and Confidential 
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Environmental Systems Evaluation: Vendor Overview 
~~Es. Inc: 
~;--

In addition to evaluating the vendor's solution we assessed the vendor's viability based on their customer 
base and history in the market. OPS has a significantly larger customer base, and a large proportion of 
these are water utilities similar in size to Utilities Inc. In contrast, Enviance has very few water utility 
customers. 

Name 

Location 

Number of 
Employees 

Product 
Maturity 

Rio Rancho, NM I 
24 J 

28 years 

1931 total customers 
~ 1735 water customers 
~ 1490 private companies 
• Customers include Veolia Water, 

United Water, Clean Water 
Services 

12 

I 

Enviance 

Carlsbad, CA 

75 

5 years 

~ 1 00 total customers 
• 20-25 Utility customers 
~ Makes no distinction between 

public and private companies 
~ Customers include Veolia 

Environmental Services, Georgia 
Power Savannah Electric 

OPS has a strong presence in both 
water and utility companies. Enviance 
has some presence in the utility 
sector but minimal water utility 
penetration 

© 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Environmental Systems Evaluation: Cost 

Our cost analysis is based on the one-time cost of hardware and software and the first three years of 
maintenance or subscription fees and does not include implementation costs. Enviance's hosted model, 
though more expensive on a yearly basis, provides ongoing support and hardware and software upgrades 
at no additional cost. The OPS system is less expensive but requires on-site support, upgrades, and 
maintenance. These additional costs are not included in the diagram below. 

There will be some 
cost associated with 
operating and 
maintaining OPS. It is 
difficult to quantify this 
amount. We have 
used a notional $75K 
salary + 40% on-costs 
for 0.25 FTE. 

Total Hardware and 
Software 

Subscription/Mamtenance 
(3 years) 

Total Cost 
(3 years) 

RFP Provided 
Customization Costs2 

$48,300 

$46,200 

$26,300? 

$120,800 

$7,900/yr 
(1st yr incl) 

$136,600 

$40,000 

En via nee 

n/a1 

n/a1 

$0 
Utilities Inc will be 
required to pay 

n/a1 Enviance's annual 
subscription fees 
every year. Over time 

$53,000/yr 
this increases the 
cost of ownership. 

$159,000 

$30,000 

1 Since Enviance is a hosted solution, there are no upfront hardware or software costs. Maintenance represents the year1y subscription fee to the service 
2 Customization costs are calculated based on the level of customization required to meet the requirement. It does not include integration or custom reports. 

13 © 2006 Deloitte Consulting LLP. AU rights reserved I Privileged and Confidential 
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Scoping and Planning Analysis 
~tt/es. Inc: 

The purpose of the Seeping and Planning Analysis is to provide a roadmap for the implementation of the 
JD Edwards ("JOE") Enterprise One Financial System and SPL WorldGroup, Inc. ("SPL") Customer 
Information System for Utilities, Inc. ("Utilities"). This analysis is supported by the Seeping and Planning 
Document, Implementation Workplan and a Resource Plan. 

This analysis is structured into the following sections: 

~ Overview - including objectives and organization of the program 

~ Scope - including the functional and application module scope, the IT infrastructure, interface, data 
conversion, and reporting scope 

~Approach- including key planning assumptions, methodology, schedule, and a high level summary of 
the four phases' activities and deliverables 

~ Organization - resource requirements, team structure, and organization 

~ Management- including issue management and communication 

15 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 



120161 Hearing Exhibits - 0138

Program Overview 
cmtiES, Inc: 

"-· 

The objective of this program is to create financial transparency by enhancing and integrating processes, 
supporting applications and controls across Utilities, Inc., and making them scalable for future growth. 
This program is primarily a combination of multiple systems implementation projects, JOE and SPL. 
However, we have broken out the IT Architecture implementation into its own project. 

~ Finance System Implementation -JOE: responsible for designing and implementing the system, 
including testing and related training, as well as re-designing processes around the system 

~Customer Information System Implementation- SPL: responsible for designing and implementing 
the system, including testing and related training, as well as re-designing processes around the 
system 

~IT Architecture Implementation: responsible for designing and implementing the network and 
hardware 

16 <!:> 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Program Scope: Functional and Application Scope 

The program involves many different processes across the finance, operations, and customer/billing 
functions. The business processes considered in-scope have been organized by there related application 
and modules. 

Functional and Application Scope 

General 
Functional 

Application 

JD Edwards 

SPL 

Specific Function 

~ General Ledger 
~ Accounts Payable 
• Requisitioning 
• Fixed Assets 
~ Capital Projects 
~ Budgeting and Planning 
~ Human Resources 
~Reporting 

~ Repairs and Maintenance 

~Billing 

~ Accounts Receivable 
~ Customer Service 
~ Meter Reading 
~ Reporting 

1 Refer to Appendix 1 for JOE EAM Module selection criteria. 

Modules 

Finance 
• General Ledger 
• Accounts Payable 
~ Fixed Assets 
~ Project Costing 
Human Resources 
~ Employee Self Service 
• Human Resources Management 
~ Manager Self Service 
~ Time and Labor 

Customer Care & Billing 
• Foundation Application 
• Customer Data Management and 

Geographic Data Management 
• Customer Interaction 
~ Order Entry 
• Field Orders 
• Rates (Rating Engine) 
• Meter Reading 
~ Meter & Device Management 
• Billing and Multi-Party Billing 
• Payments 
• Non-Billed Payments 

Enterprise Asset Management1 

~ Capital Asset Management 
~ Equipment Cost Analysis 
~ Resource Assignment 
• Requisitioning 
System 
• System Foundation 
~Technology Foundation 
~ User Production Kits 
• Crystal Report Writer 

• Financial Data Management 
• Credit & Collections 
• Reporting 
Add-on Modules 
• Application Work-Bench 

Add-On 
• Batch Scheduler Add-On 
• Case Management Add-On 
• Configuration Lab Add-On 
• Premise Management Add­

On 
• Business Objects (Bill Print) 
• Crystal Report Writer 

17 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Program Scope: Interface Scope 
C"itles, Inc 

Interfaces between JOE, SPL and other systems will be developed as determined by the functional teams 
during Design Phase. It is currently assumed that all interfaces will be performed in batch rather than real 
time with re-assessment during the Design Phase. 

JOE's HR > 
just involve 

s L PL's CC&B > JOE's G : Accounts 
Receivable and Billing journal entries 

r-Finance System (JOE~ 

I Budgeting and 
I Forecasting 

I Project Costing I 
I Accounts Payable I. 

General 
Ledger 

I 
Enterprise Asset 

I Managemenf 

I Fixed Assets I 
I Human Resources 1 I 

/' Payroll I 

ADP (this may J 
Electronic Bank files > 

a file extraction) JOE (this may be a 
download I upload) 

' 

I 

I I SPL's CC&B > JOE's AP: Refunds I 
,.--Customer Information System (SPL)---._ 

~ SPL's CC&B > JOE's 

I EAM: Service Orders 
J Accounts (open/updated) 

Receivable Billing ~JOE's EAM > SPL's 
CC&B: Service Orders 

Service (closed I updated) 
Orders 

I ............ 
~ Meter Reading -

Devices > SPL 

~ 
~ SPL> Meter 

Reading 
Bank \ Meter Devices 

\_ 
Reading 

Electronic Bank files > SPL (this 
may be a download I upload) 

1 Human Resources includes Employee Self Service, Human Resource Management, Manager Self Service and Time and Labor Modules 
2 Enterprise Asset Management includes Capital Asset Management, Equipment Cost Analysis and Resource Assignments 
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Program Scope: Data Conversion Scope 

Data conversion includes the cleansing and conversion of data required for the new systems. The 
Functional Teams will determine the extent of cleansing required for their data. During conversion, 
records will be identified to be migrated, including current data, active data and any relevant inactive data. 
Conversion will also include collecting the relevant data elements of the records required for the new 

nversion is detailed below. 
Conversion Type Legacy System 

GL Transaction Electronic FMS Ideas 

GL Balances History Manual FMS Ideas 

Vendor Master files Electronic FMS Ideas 

Employee Records Manual I ADP 

Fixed Assets1 Manual I MS Excel 

I Electronic 

I 
FileMaker Database 

Chart of Accounts Electronic I FMS Ideas 

Purchase Orders Manual I MS Excel 

Customer files Electronic I Custom Billing System 

Electronic j Custom Billing System 

Companies I Sub-divisions Electronic Custom Billing System 

Electronic Custom Billing System 

Developer Agreements Manual None 

1 - Fixed assets records converted into JDE will be limited to the dient's current fixed asset registers. 
2 - Non-Closed project refers to those projects that are in different stages of their life cycle 
3 - Number of open projects (500) • 4 

Scope Approximate Volume 

j 6 years 60,000 

N/A Not available 

Cleansed Vendor List 8,500 

I Cleansed Employee List 500 

j Cleansed Fixed Asset Li~ Not available 

Closed Projects - 2 years 

All Non-Ciosed2 Projects 
2,0003 

j Cleansed COA Not available 

Open Purchase Orders 20,0004 

Cleansed Customer List 180,000 
I 

3 year 5,700,0005 

I Current Master List 89 co. I 577 subs 

I Current Master List Not available 

I Available agreements only I Not available 

1 
I 
! 

.J 
i 
! 

I 
I 

I 
I 
' l 
I 

I 
..J 

4- Number of purchase orders per year (100,000) /5 
5 - Number of bills per year (1.9 million) • 3 years 19 © 2006 Deloitte Consulting lLP. All rights reserved f Privileged and Confidential 
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Program Scope: Reports 

Key outputs for successful operation of JOE and SPL, will be the generation and publishing of business 
reports required by the organization. Although it is expected that standard system reports will satisfy the 
majority of Utilities' production report requirements, there may be a need for specialized reports. During 
the Design Phase we will validate this scope and develop a regulatory reporting strategy. 

Reporting Scope 

• Reporting Category 
• Financial Reports 
• Management Reports 
• Regulatory Reports 
• Master Data Reports 

• Standard Reports- Core "Out-of-box" Reports from JOE and SPL 
• Customized Reports -limited to 10 Reports for JOE and SPL yet to be determined 

20 © 2006 Deloitte Consulting LLP. All rights reserved I Privileged and Confidential 
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Deloitte. 

September 9, 2007 

Mr. Larry Schumacher 
President and CEO 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloltte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloitte.com 

Letter of Engagement- Addendum 10 

Deloitte Consulting LLP ("Deloitte Consulting") appreciates the opportunity to continue to 
provide consulting services to Utilities, Inc. ("UI") in assisting with the implementation of the 
OPS Environmental Software application. 

PROJECT OBJECTIVE AND SCOPE 

The objective of this project is to implement OPS Environmental Software, initially at a 
limited number ofUI sites which are representative of the Ul's operations. The scope ofthe 
project will include: 

• Stage 1 Implementation Sites which will be determined during the planning phase 

• OPS Modules (e.g., Operational and Compliance) 

PROJECT APPROACH 

Utilities Inc. management has determined to take a "staged" implementation approach for the 
Environmental Software. Although OPS indicated that the software would need to be 
customized to meet all RFP requirements, this approach assumes no customization and basic 
reporting capabilities. UI and Deloitte teams will evaluate the required customizations during 
the design phase and assess the impact of these customizations to the overall timeline. We 
have outlined key steps of the staged approach their relevant timelines, project responsibilities 
and key deliverables in the tables below. 

Member firm of 
Deloitte Touche Tohmatsu 
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Project Approach: 

~ Define the first ~ Design business 
group of sites to processes 
implement 

~ Collect data 
~Develop the data requirements (all 

collection strategy sites) 

• Develop the training ~ Develop a glob a! 
strategy design (all sites) 

~ Define reporting • Design "to-be" 
requirements technical 

• Develop test plan 
architecture 

------------~~--~-----------

-----··· 
-

Budd 'ittd Te?t 

~Configure system ~ Con duct training of ~Apply lessons 
for selected sites field personnel at learned to select 

~Undertake testing 
selected sites future sites and 

refine approach 
~ Build rep arts 

• Rollout system to 
selected sites • Determine the sites 

• Perform Readiness 
• Provide post-

to implement over 
Assessment implementation 

the next 4 weeks 

• Develop "go-live" support • Determine roles and 
plan responsibilities (UI, 

DC. OPS) fo rfuture 
implementations 

--·---------· 

Project Responsibilities Matrix by Phase: 

Scopmg and Planntng Des1gn 

• Determine the first • Collect data 
group of sites to requirements from 
implement field staff 

• Identify 
requirements for 
business processes 

-----------
• Project • Develop business 

management processes 
support 

• Design technical 
• Develop architecture 

implementation 
• Develop global 

approach, including 
data collection. 

design 

training, testing, and • Assist in data 
reporting strategy collection 

• Provide best • Provide data 
practices and collection templates 
lessons learned and accelerators 
from other OPS 
implementations 

.-.......---·--·--·-·--~·•<-•·- ---

Build and Test 

• Conduct testing 

• Assist OPS in report 
development 

• Oversee the 
configuration 

• Perform "Readiness 
Assessment" 

• Develop "Go-live' 
plan 

• Assist in testing 

• Configure system 
for selected sites 

• Build reports 

• Train Ul in report 
development 

-----~---' 

Tra1n and Go-itve 

• Conduct training at 
selected sites 

~~«-" 

• Train U I trainers in 
redesigned 
processes 

• Troubleshoot and 
provide post 
implementation 
support 

• Train U I trainers 

• Provide post 
implementation 
support 

·-------

fub-zt-ltuent SJfA; 
(not 111 cun ent ~cope) 

~Rollout aystem and 
processes to the 
sites identified 
during the Rollout 
Strategy Phase 

Def1ne Rollout 
Strategy 

• Identify next group 
of sites 

• Determine optimal 
approach to 
implementing at next 
group of sites 

• Provide best 
practices and 
lessons learned 
from other OPS 
implementations 
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Project Deliverables: 

• Detailed project workplan 

• Scoping and Planning document 

• Detailed Design document with future state business processes and rules 

• Test Scripts 

• Training Materials 

• Develop post "Go Live" plan 

• Roll-out approach for subsequent sites (not in scope of Stage 1 sites) 

PROJECT STAFFING 

We recognize that any effort of this importance requires the joint efforts of Utilities, Inc. and 
Deloitte Consulting resources. We will expect a focused participation from a number of 
Utilities, Inc.'s key management and staff team members. Any delays in access to 
individuals, documentation or data may impact the project timeline and potentially impact 
project fees. We will notify you immediately if we believe there would be any change to our 
agreed timeline and resource level. It is our understanding that Utilities, Inc. has identified 
Danny Delgado and Kendra Rose to work with the Deloitte project manager on this project. 

The proposed Deloitte Consulting management team and associated individual responsibilities 
includes Larry Danielson, Rohit Malhotra and Michael Sparrow who Utilities, Inc. have 
previously worked with. 

In addition to our team described above we expect to utilize approximately 2 consultants. If 
additional full-time resources are needed, we will discuss this with you in advance and obtain 
your approval before proceeding. 

PROFESSIONAL FEES 

We have estimated our professional fees to be in the range of approximately $500,000-
$550,000 for a 20- 22 week period. Should the project time frame change once contract 
negotiations have been finalized with OPS we will adjust our timeline and budget. Our 
weekly rate for this project is in the order of $25,000 - $30,000. In a project of this type, it is 
our practice to develop the budget for our assistance and work closely with you throughout 
the engagement to manage costs. Our fees are based on actual hours worked. If more time 
than anticipated is required, we will notify you as soon as possible, and we will not proceed 
without your written authorization. 

These estimated fees are based upon our current understanding of the project requirements, 
our proposed approach, our estimate of the level of effort required, our roles and 
responsibilities, and active participation of UI management and other personnel, as defined in 
this engagement letter. These estimates are only for Deloitte Consulting professionals defined 
in this engagement letter. Any costs related to the software, hardware and other contractors 
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are not included. Based on our experience, issues sometimes arise that require efforts beyond 
what was initially anticipated. If this should occur, we will discuss it with the UI team and 
seek authorization prior to performing any additional work. 

ASSUMPTIONS 

We made several assumptions in developing our approach: 

• No historical data will be converted 

• The scope of reports will be evaluated and defined during Scoping and Planning, and 
Design phases 

• UI field I operational staff will provide the implementation team with all required data 
collection fields and tolerances 

• No interfaces will be constructed (OPS has indicated they have pre-built SCADA and 
LIMS interfaces, but these have been excluded from the scope of this project) 

• No software customizations will be made 

• The design will include requirements from all sites (e.g. it will include every data 
element required by every site), but the scope of the build is limited to the 1st set of 
sites 

• A "train-the-trainer" approach will be utilized 

• Costs do not include OPS' implementation costs 

This Addendum is subject to the General Business Terms attached as Appendix A to our 
engagement letter dated June 9, 2006. Finalization of this engagement letter is subject to final 
AIG- Deloitte Consulting independence review. 

Deloitte Consulting understands that this initiative is a priority for Ul and we are committed 
to supporting your efforts to complete this project. If you have any questions, please contact 
either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. Please advise 
us if the above matters are in accordance with your understanding and wishes. You may do so 
by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
September 9, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
President 
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Deloitte Lap-Top Assessment Confirmation 

John Stover 
-·-----·----·---------------·-. ----~· 
From: 

Sent: 

To: 

Danielson, Larry (US - Summit) [ldanielson@deloitte.com] 

Tuesday, October 16, 2007 9:57AM 

John Stover 

Subject: RE: Deloitte Lap-Top Assessment Confirmation 

John, 

Page 1 of2 

We did not do an engagement letter for Addendum 11. This is the confirmation for our records. Hope 
this helps. LD 

----~--~--------·--------.. -----·------·--·----------------... ------··-·-------
From: Larry Schumacher [mailto:LNSchumacher@uiwater.com] 
Sent: Monday, August 20, 2007 11:00 AM 
To: Danielson, Larry (US - Summit) 
Cc: Danny Delgado; Malhotra, Rohit (US- New York); Lisa Crossett; Steve Lubertozzi; John Hoy; John Stover; 
Don Sudduth 
Subject: RE: Deloitte Lap-Top Assessment Confirmation 

confirmed 

Larry Schumacher 
President & C.E.O. 
Utilities, Inc. 

( -·--------
From: Danielson, Larry (US - Summit) [mailto:ldanielson@deloitte.com] 
Sent: Monday, August 20, 2007 9:01AM 
To: Larry Schumacher 
Cc: Danny Delgado; Rohit Malhotra (Deloitte) 
Subject: Deloitte Lap-Top Assessment Confirmation 

Larry, 

As a follow up to our discussions we are happy to assist Utilities Inc. with a high-level assessment of laptop requirements for 
your field operations. Given the urgent nature of this assessment we started this work last week. We understand that Utilities 
Inc. would like to procure the laptops by the go-live of JD Edwards and will work towards that goal, but we also recognize 
based on our discussions and past experiences when dealing with vendors this may not be possible. 

The scope to be of this assessment will include: 
1. Requirements for the type of laptops for field personnel 
2. An approximation for the number of laptops to be procured 
3. Impact of this additional hardware on networks, IDE, CC&B implementation 
4. Impact of additional hardware on IT processes 

The high-level laptop assessment for field operations will take approximately 2-3 weeks and our fees associated will be 
approximately $20,000 per week. Please reply back confmning your support of this additional work. 

If you may have any questions please feel free to reach me below. 

Thanks, 
Larry 
Lawrence A. Danielson 

1 (\/1 {;./')()()7 
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Deloitte Lap-Top Assessment Confirmation Page 2 of2 

Principal, Deloitte Consulting LLP 

( 08) 673-5290 office (908) 625-7826 ceil LDanielson@Deloitte com 

( 

Assistant, Melissa Torres (908) 673-5559 

This message (including any attachments) contains confidential information intended for a specific 
individual and purpose, and is protected by law. If you are not the intended recipient, you should 
delete this message. 

Any disclosure, copying, or distribution of this message, or the taking of any action based on it, is 
strictly prohibited. [v.E.l] 

1 (\/1 t:.,/')(\(\7 
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Deloitte. 

September 24, 2007 

Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloltte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloitte.com 

Letter of Engagement- Addendum 12 

Deloitte Consulting LLP ("Deloitte Consulting") appreciates the opportunity to continue to 
provide consulting services to Utilities, Inc. ("UI") in assisting with the implementation of 
Oracle CC&B (Customer Information System) and Oracle JD Edwards (Financial) 
applications. 

UI Executive team made a decision to change the go-live date for JD Edwards implementation 
from October, 2007 to December, 2007. This has impacted the timeline for Oracle CC&B as 
there is overlap in activities and resources with the JDE post go-live support activities. Hence 
the CC&B go-live has been moved to April2008 to reduce the impact on the organization. In 
addition, UI Executive team has also requested further assistance from Deloitte Consulting to 
support JDE go-live activities, including: documentation updates, create leverage for Larry 
Friedlander in supporting JDE security set activities, implement position control and business 
readiness tasks from the 3-day workshop. 

This letter will serve as an addendum ("Addendum 12") to our engagement letter dated June 
9, 2006 and is an extension to Addendum 3 Implementation for additional consulting services 
associated with the extension of JD Edwards and CC&B go-live date. 

PROFESSIONAL FEES AND PROJECT ASSUMPTIONS 

Based on this change in schedule we have estimated our professional fees in support of 
consulting services outlined in this letter in the table below. We have estimated additional 
fees in 2 parts which are based on time and materials and will be billed at actual hours 
worked. 

1. Fees related to JDE & CC&B go-live extensions are outlined below. 

Description Estimated Fees 

November $560,000 

December $370,000 

Member firm of 
Oeloltte Touche Tohmatsu 
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Page 2 

January 

February 

March 

April 

$220,000 

$230,000 

$140,000 

$130,000 

APPROXIMATE TOTAL FEES $1,650,000 

2. Fees related to additional support activities for JDE go-live: 

Activity Approximate Estimated Fees 
Duration 

Business Process and Ru1es 2-3 Weeks $25,000 
documentation update 

Create leverage for Larry 3 Weeks $35,000- $40,000 
Friedlander by supporting 
JDE security set up activities 

Utilize JDE Position Control 3-4 Weeks $30,000 - $35,000 
to manage position budgeting 

Support business readiness 8 Weeks* $35,000 
tasks from 3-day workshop 

APPROXIMATE TOTAL FEES $125, 000- $135,000 

*Please note based on the conversation from 3-day workshop, we will not bill for 4 weeks of 
the additional resources required to support the activities from the workshop. 

* * * * * 

This Addendum is subject to the General Business Terms attached as Appendix A to our 
engagement letter dated June 9, 2006. 
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( 

" Deloitte Consulting understands that this initiative is a priority for UI and we are committed 

( 

to supporting your efforts to complete this project. If you have any questions, please contact 
either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. Please advise 
us ifthe above matters are in accordance with your understanding and wishes. You may do so 
by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
September 24, 2007 

Utilities, Inc. 

By,: 

Name: 
Title: 
Date: 

Larry Schumacher 
President 
~ .---A-so:o.....:ss:wrocr---
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Deloitte. 

November 8, 2007 

Deloitte Consulting LLP 
One Prospect Street 
Summit, NJ 07901 
USA 

Tel: 908-673-5600 
Fax: 908-673-5201 
www.deloltte.com 

Letter of Engagement- Addendum 14 
Mr. Larry Schumacher 
President 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, IL 60062 

Dear Larry: 

Deloitte Consulting LLP ("Deloitte") appreciates the opportunity to continue to provide 
consulting services to Utilities, Inc. ("UI"). Based on our meeting with the executive team we 
understand that UI would like Deloitte to provide implementation support to UI' s IT 
Department. 

To provide these services we will provide an IT Manager and Consultant (Chris Dezio), for a 
period of 1 - 3 months. The initial period will be for 3 months. We will perform a review of 
support services required after the initial 3 month period and move forward based on resource 
requirements agreed by both UI and Deloitte. These services would begin Monday November 
12, 2007. The scope of our consulting services to support Project Phoenix activities includes: 

• JD Edwards go-live support 

• Support and coordination between third party vendors and UI 

• Project management support of the helpdesk I software deployment package (Altiris) 
being designed and implemented by an external consultant 

• Perform general IT Manager functions for Project Phoenix 

This letter will serve as an addendum ("Addendum 14") to our engagement letter January 9, 
2007. 

ASSUMPTIONS 

The scope of consulting services outlined and timing above and the related fees described 
below consider the following key assumptions: 

1. All day-to-day decision making will be responsibility of UI executive team member(s). 

2. Support activities will be performed under the direction of the Utilities, Inc. management 
team. 

3. Deloitte team will not participate in.UI staff review and evaluations. 

Member firm of 
Deloltte Touche Tohmatsu 
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PROFESSIONAL FEES 

We have estimated our professional fees in support of consulting services based on the 
timeline for aforementioned activities outlined in this letter to be: 

Description Estimated Fees 

IT Department Support $215,000-$315,000 

* * * * * 

This Addendum is subject to the General Business Terms attached as Appendix A to our 
engagement letter dated June 9, 2006. 

Deloitte Consulting understands that this initiative is a priority for UI and we are committed 
to supporting your efforts to complete this project. If you have any questions, please contact 
either Larry Danielson at (908) 673-5290 or Rohit Malhotra at (212) 618-4531. Please advise 
us if the above matters are in accordance with your understanding and wishes. You may do so 
by indicating your approval in the space provided on the enclosed letter. 

Yours truly, 

Deloitte Consulting LLP 

By: 

Name: 
Title: 
Date: 

Lawrence A. Danielson 
Principal 
November 8, 2007 

Utilities, Inc. 

By: 

Name: 
Title: 
Date: 

Larry Schumacher 
President 

\\ /t>lo1 
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18 

Ul's Responses to 
OPC's Second Request for 
Production of Documents 

(Nos. 6, 7, 9, 11, and 13-15) 

See Staff's Hearing Exhibit CD 
for files re: 

Production Requests 6, 14, and 15 

See Staff Exhibit No. 17 
for documents re: 

Production Request No. 13 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Analysis of UTILITIES, INC'S financial 
accounting and customer service computer 
system 

UIILITIES. INC.'S RESPONSE 

Docket No.: 120161-WS 

TO CITIZENS' SECOND REQUEST IO PRQDUCE 

UTILITIES, INC., by and through its undersigned attorneys and pursuant to the applicable 

Florida Rules of Civil Procedure and Florida Administrative Code, hereby responds to Citizens' 

Second Request to Produce. (Nos. 6-16). 

6. Please refer to the direct testimony of Witness Lawrence A. Danielson, page 2 lines 13-18. 

Please provide a copy of ail documents reviewed by Mr. Danielson or anyone from his firm 

that assisted in the preparation ofhis direct testimony. The documents to be provided should 

include hut not be limited to those identified as reviewed regarding project planning and 

seeping documents, pricing documents, consulting statements of work and vendor (request 

for proposal or RFP) and billing statements for systems, project status reports, project 

steering committee presentations and various project deliverables. 

Response: Please see the documents titled "200609 - UJ Vendor Eval Final.pdf', "Ul Detailed 
Design SC Presentation November v9.ppt", and "Billing Collections Report.xlt" 

7. Please refer to the direct testimony of Witness Danielson, page 3, line 1. Please provide a list 

of the "similar projects at a broad range of clients" and the clients as referenced by his direct 

testimony. (This list may be limited to the most recent 10 years.) 

Rt?spon~.< .. Mr. Danielson has over 25 years of experience leading large-scale transformation 
at the largest companies in the world. He has been with Deloitte for nearly 23 years and has 
consulted to the leadership of a broad range of multinational clients. His expertise focuses 
on end-to-end insurance processes for property and casualty, commercial, life and 
reinsurance carriers on issues ranging from business process design, organizational design, 
information technology strategic planning, mergers and acquisitions, strategic cost 
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reduction, large-scale program management, productivity improvement, and outsourcing 
advisory. He is best known for his results oriented approach to problem solving where he 
can always refer to the positive impact Deloitte's work has on business results and has the 
deep client relationships to support these results. Mr. Danielson leads Deloitte's efforts at its 
largest and most visible financial service clients. He is a Lead Partner at several of Deloitte's 
largest clients and a Leader in its National Insurance Technology practice. He is also leader 
in Deloitte's technology and strategy practice. He publishes and speaks on a regular basis at 
large industry meetings. His presentations typically address current topics that impact the 
future of the financial services industry. Mr. Danielson's financial service client portfolio 
includes: Aviva USA, American International Group of Companies, C1GNA, Prudential 
Financial, New York Life, MetLife, Liberty Mutual Group, MONY Group, QBE, Wausau, 
ManuLife, Ameritus·Acada, Blackstone Group, Kohlberg Kravis Roberts, Morgan Stanley, 
Endurance, Awkwright Mutual and American Re and various State Governments. 

9. Please refer to the direct testimony of Witness Danielson, page 8, line 3-5. Please provide 

invoices from Deloitte Consulting, Oracle, and JD Edwards for "professional services fees", 

"hardware, software and vendor licenses", and "training, travel and other expenses" 

referenced in his testimony. 

Response: Please see the file titled "Billing Collections Report.xlt" 

ll. Please refer to the direct testimony of Witness Danielson, page 8, line 10·12. Mr. Danielson 

states that "Of the 15% of costs for hardware, software and vendor licenses (Exhibit 4) only 

$380,862.00 is for hardware for the network and computing which is the only cost 

2 
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component that would be impacted if the customer size changed 10%. Please provide the 

documents to support how the $380,862.00 cost was determined. 

Response: Exhibit B under Software and Hardware Fees of on page 15 of UI Litigation 
Support Draft for Review 07-31-12(LD Comrnents).docx, line item under COW indicates the 
actuals as $380,862; COW are the providers of hardware, the remaining costs are for 
software and license fees. License and software costs are one-time fees. CDW would be the 
only impacted cost area to support increased customer traffic I support. 

13. Please refer to LAD-1. Please provide the entire ''Deloitte Consulting Original Engagement 

Letter" referenced in LAD-1 (LAD-1 contains only an extract), as well as all subsequent 

revisions, extensions or updates to the original June 9, 2006 engagement letter and any 

additional engagement letters issued after June 9, 2006 regarding the Phoenix Project. 

Response: Please see Amendments and Statement Of Work 

14. Please refer to LAD-2. Please provide the entire "UI Detailed Design SC Presentation 

November v9.ppt" referenced in LAD-2 (LAD-2 contains only an extract), as well as other 

design presentations which contain "financial updates", "software and hardware fees", and 

cost breakdowns related to Project Phoenix, including the final presentation providing the 

final cost breakdown for Project Phoenix. 

Respon§e.;_See the file titled "UI Detailed Design SC Presentation November v9.ppt" 

3 
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15. Please refer to LAD-5. Please provide the entire "Vendor Selections Results" referenced in 

LAD-S. 

Response: Please see the file titled "200609- tJl Vender Eva) Finai.pdf' 

Respectfully submitted this 31st day of March, 
2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: (407) 830-6331 
Fax: ( 407) 878-2178 
mfriedmanrrvtl)legaLcnm 
drudo!f(Cvfrie(.llmmfri!:.dmanandlong.com 
i bam el IT!) fried rna nfrl ed m a nand \oqg.com 

(h •. ~~" ..,~:? ./~:41& ···~ 

MARTIN S. FRIE MAN 
Florida Bar No.: 0199060 
For the Firm 

4 
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19 

Ul's Responses to 
Staff's First Request for Admissions 

(Nos. 1-4) 
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DOCKET NO. 120161-WS       EXHIBIT No. 19
PARTY: PSC Staff 
DESCRIPTION: UI’s responses to Staff’s 1st
Request for Admissions, Nos. 1-4.
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Analysis of Utilities, Inc.'s financial DOCKET NO. 120161-WS 
accounting and customer service computer 
s stem. 

UTILITIES. INC.'S RESPONSE TO STAFF'S 
FIRST REQUEST FOR ADMISSIONS (NOS. 1-4) 

UTILITIES, INC., by and through its undersigned attorneys and pursuant to the 

applicable Florida Rules of Civil Procedure and Florida Administrative Code, hereby responds to 

Staffs First Request for Admissions (Nos. l-4): 

1. Admit that UI's Phoenix Project became operational in December 2008. 

Response: Deny. The JDE portion of Project Phoenix became operational in December 
2007, and the CCB portion of Project Phoenix became operational in June 2008. 

2. Admit that since 2009, the Commission has approved recovery of the cost of the Phoenix 

Project in numerous UI rate cases. 

Response: Admit. 

3. Admit that in those cases, UI allocated the Phoenix Project costs based on each 

subsidiary's ratio of equivalent residential connections (ERCs) to UI's total ERCs. 

Response: Admit. 

4. Admit that the appropriate depreciable life for the Phoenix Project is ten years. 

Response: Deny. The appropriate depreciable life of Project Phoenix is 8 years, which is 
the time period over which Utilities, Jnc. is depreciating Project Phoenix. 
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Respectfully submitted this 2nd day of 
April, 2014, by: 

FRIEDMAN, FRIEDMAN & LONG, P.A. 
766 North Sun Drive, Suite 4030 
Lake Mary, FL 32746 
Phone: (407) 830-6331 
Fax: (407) 878-2178 
mfriedman@ffllegal.com 

~t~ 
MARTIN S. FRIE MAN 
Florida Bar No.: 0199060 
For the Firm 
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Deposition Transcript and Exhibit of 
John Hoy, 4/28/14 
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FLORIDA PUBLIC SERVICE COMMISSION   
DOCKET NO.   120161-WS      EXHIBIT No. 20
PARTY: UI/John Hoy 
DESCRIPTION: Deposition Transcript 
and Exhibit of J. Hoy, 4/28/14.
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1 BEFORE THE 
FLORIDA PUBLIC SERVICE COMMISSION 

2 

3 In the Matter of: 

4 DOCKET NO. 120161-WS 

5 
ANALYSIS OF UTILITIES, INC.'S 

6 FINANCIAL ACCOUNTING AND 
CUSTOMER SERVICE COMPUTER 

7 SYSTEM. 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

____________________________ / 

TELEPHONIC 
DEPOSITION OF: 

TAKEN AT THE 
INSTANCE OF: 

PLACE: 

TIME: 

DATE: 

REPORTED BY: 

JOHN HOY 

The Staff of the Florida 
Public Service Commission 

Room 382-D 
Gerald L. Gunter Building 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 

Commenced at 11:00 a.m. 
Concluded at 11:58 a.m. 

Monday, April 28, 2014 

LINDA BOLES, CRR, RPR 
Official FPSC Reporter 
(850) 413-6734 

FLORIDA PUBLIC SERVICE COMMISSION 

000001 
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000002 
1 APPEARANCES: 

2 ERIK L. SAYLER, ESQUIRE, Office of Public 

3 Counsel, c/o The Florida Legislature, 111 West Madison 

4 Street, Room 812, Tallahassee, Florida 32399-1400, 

5 appearing (via telephone) on behalf of the Citizens of 

6 the State of Florida. 

7 MARTIN S. FRIEDMAN, ESQUIRE, Sundstrom Law 

8 Firm, 766 North Sun Drive, Suite 4030, Lake Mary, 

9 Florida 32746, appearing (via telephone) on behalf of 

10 Utilities, Inc. 

11 MARTHA BARRERA and JULIA GILCHER, ESQUIRES, 

12 FPSC General Counsel's Office, 2540 Shumard Oak 

13 Boulevard, Tallahassee, Florida 32399-0850, appearing on 

14 behalf of the Florida Public Service Commission Staff. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

FLORIDA PUBLIC SERVICE COMMISSION 
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4 
NAME: 

I N D E X 

WITNESSES 

5 JOHN HOY 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Examination by Ms. Barrera 

Examination by Mr. Sayler 

PAGE NO. 

8 

14 

FLORIDA PUBLIC SERVICE COMMISSION 

000003 
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NUMBER: 

Number 1 

EXHIBITS 

ID. 

19 

FLORIDA PUBLIC SERVICE COMMISSION 
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1 

2 

3 

000005 

P R 0 C E E D I N G S 

MS. BARRERA: Let's go on the record. And for 

purposes of the record my name is Martha Barrera. I'm a 

4 staff attorney with the Florida Public Service 

5 Commission. Before we have the witness sworn in, I'd 

6 like to get everybody's name for the benefit of the 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

court reporter. I will start with the people in this 

room with me. 

staff. 

staff. 

staff. 

staff. 

MR. SPRINGER: Michael Springer, Commission 

MS. GILCHER: Julia Gilcher, Commission staff. 

MR. BROWN: Todd Brown, Commission staff. 

MR. CICCHETTI: Mark Cicchetti, Commission 

MR. PRESTWOOD: Clarence Prestwood, Commission 

MR. MAUREY: Andrew Maurey, Commission staff. 

MR. FLETCHER: Bart Fletcher, Commission 

MS. BARRERA: Okay. Now could those present 

via, present via the telephone introduce themselves? 

MR. FRIEDMAN: Yes. We're in, we're in the UI 

office in Altamonte Springs. 

THE WITNESS: John Hoy, Utilities, Inc. 

THE NOTARY: Ann Raponi, Utilities, Inc. 

FLORIDA PUBLIC SERVICE COMMISSION 
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4 

000006 

MR. FRIEDMAN: And Marty Friedman, attorney. 

MS. BARRERA: OPC? 

MR. SAYLER: For the Office of Public Counsel, 

Erik Sayler, attorney. Along with me are Ms. Denise 

5 Vandiver and Ms. Tricia Merchant. 

6 

7 

MS. BARRERA: Okay. 

MR. LUBERTOZZI: And Steve Lubertozzi, 

8 Utilities, Inc., in the Northbrook office, headquarters 

9 of Utilities, Inc. 

10 

11 

12 

13 

14 

MS. BARRERA: Okay. Anybody else? 

Okay. We're here on the deposition of John 

Hoy in Docket 120161-WS, In re: Analysis of Utilities, 

Inc.'s financial accounting and customer service 

computer system. This deposition is being taken 

15 pursuant to notice. 

16 Please be advised that this deposition was 

17 noticed for and is being taken for the purposes of 

18 discovery and to perpetuate expert testimony pursuant to 

19 Rule 1.330 (a) (3) (f) and Rule 1.390 (b), Florida Rules of 

20 Civil Procedure, and govern yourselves accordingly. 

21 I'm ready to have the witness sworn in. 

22 

23 

MR. FRIEDMAN: Okay. 

MS. BARRERA: Mr. Hoy, is there -- okay. Let 

24 me ask a couple of questions. I'm sorry. 

25 Mr. Hoy, is there a notary physically present 

FLORIDA PUBLIC SERVICE COMMISSION 
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1 with you? 

THE WITNESS: Yes. 2 

3 MS. BARRERA: Okay. Mr. or Ms. Notary, please 

4 state your name. 

5 THE NOTARY: Ann Raponi. 

6 MS. BARRERA: And are you a certified notary 

7 for the State of Florida? 

8 

9 

THE NOTARY: Yes. 

MS. BARRERA: And state the address where 

10 you're physically located at this time. 

11 THE NOTARY: 200 Weathersfield Avenue, 

12 Altamonte Springs, Florida 32714. 

13 MS. BARRERA: Is Mr. John Hoy present with you 

14 at your location? 

15 

16 

THE NOTARY: Yes. 

MS. BARRERA: And what information do you have 

17 to identify Mr. Hoy? 

18 THE NOTARY: He's president. Personal. 

19 MS. BARRERA: Okay. Thank you. Please swear 

20 in the witness. 

21 THE NOTARY: Sure. John Hoy, do you swear and 

22 affirm that the testimony that you are about to give to 

23 be true and correct to the best of your knowledge? 

24 

25 

THE WITNESS: I do. 

MS. BARRERA: And please fax a copy of the 

FLORIDA PUBLIC SERVICE COMMISSION 
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1 oath to the following fax number: It's 850-413-6213. 

2 

3 

4 Whereupon, 

THE NOTARY: Repeat the number. 

MS. BARRERA: Yes. 850 -- 850-413-6213. 

5 JOHN HOY 

000008 

6 was called as a witness, having first been duly sworn by 

7 the notary present with the witness, and testified as 

8 follows: 

9 EXAMINATION 

1 0 BY MS. BARRERA: 

11 

12 

13 

14 

15 

Q 

record. 

A 

Q 

A 

Mr. Hoy, please state your name for the 

John Hoy. 

And have you ever been deposed before? 

I have. 

16 Q Well, then you know that all of your responses 

17 should be audible. And if at any point during the depo 

18 you need to take a break or need any clarification 

19 regarding my questions, please let me know. 

20 What is your occupation and business address? 

21 A I am president of Utilities, Inc. companies in 

22 Florida. My business address is 200 Weathersfield 

23 Avenue, Altamonte Springs, Florida 32714. 

24 Q And what are your current responsibilities in 

25 this position? 

FLORIDA PUBLIC SERVICE COMMISSION 
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000009 

I'm responsible for the operations of all the 

Utilities, Inc. companies in Florida. 

Q And you are appearing on behalf of Utilities, 

Inc., and you also prefiled testimony in this docket; is 

that correct? 

A That's correct. 

Q And you have a copy of your testimony with 

you. 

A I do. 

Q And do you have any additions, deletions, or 

corrections to your prefiled testimony at this time, or 

exhibits? 

A I did, I did prepare one schedule that is 

14 detail of the acquisition -- or acquisition activity in 

15 2014 that supports the number I put in my prefiled 

16 testimony of 10,000 customers. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q Okay. Will you be submitting a late-filed 

exhibit addressing this change? 

A Yes. 

(Exhibit 1 identified for the record.) 

Q You're listed in your company's prehearing 

statement as the person testifying on the issue: 

"Should the cost of Project Phoenix be reduced as a 

result of divestitures subsequent to implementation?" 

Is that, is that correct? 
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A I'm sorry. I missed the first part of that 

question. 

Q Okay. You're listed in your company's 

prehearing statement as the person testifying on the 

issue: "Should the cost of Project Phoenix be reduced 

as a result of divestitures subsequent to the Project 

Phoenix implementation?" 

A 

Q 

I am one of the company's witnesses, yes. 

Okay. And from January 1st, 2009, through 

December 31st, 2013, Utilities, Inc. has acquired eight 

systems, which equates to approximately 3,000 equivalent 

residential connections. Is that correct? 

A Subject to check, I believe that's correct. 

Q And during the same period of time, 

January 2009 through December 2013, UI has divested 24 

systems, which equates to approximately 40,000 

equivalent residential connections; is that correct? 

A I believe that's correct. 

Q And in this proceeding, UI seeks to allocate 

the total Phoenix project costs to the surviving systems 

after divestiture; is that correct? 

A Would you repeat that question? 

Q In this proceeding, UI, Utilities, Inc., is 

seeking to allocate the total Phoenix project costs to 

the surviving systems after divestiture. 
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That is correct. A 

Q Okay. And based on Utilities, Inc.'s proposed 

method of accounting for the cost of Project Phoenix, 

the revenue requirements of the Florida subsidiaries of 

Utilities, Inc. could increase for no other reason than 

Utilities, Inc.'s decision to sell to subsidiaries 

outside of Florida; is that correct? 

A That's, that's, that's one reason that rates 

could increase. 

Q 

A 

Okay. And what would be other reasons? 

Well, other costs going up, other capital 

12 investments in the systems. There's a number of reasons 

13 why it could impact rates for customers. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q Okay. Are you familiar with Mr. Fletcher's 

testimony on behalf of the Public Service Commission? 

A I have reviewed his testimony, yes. 

Q Okay. Mr. Fletcher's testimony concludes that 

the allocation of the total Project Phoenix cost to the 

surviving systems provides no added benefit to the 

ratepayers associated with bearing the additional cost 

-- the ratepayers who would be bearing the additional 

cost. Do you agree with Mr. Fletcher's testimony on 

this point? 

A 

Q 

I do not agree with that testimony. 

Then what would be the added benefit to the 
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remaining customers that -- provided by an increase in 

the previously allocated amount? 

A The customers continue to get the same benefit 

they had before the investment in the system. The 

investment in the system, as Mr. Danielson has 

testified, would have been no different no 

significant difference if the number of customers had 

changed. 

Q But it's not an added-- you're not testifying 

that it would be an added benefit to the customers --

the increase in, in their rates is no added, has no 

added benefit then? It's the same benefit? 

A The customers continue to get that benefit. 

Q But there are no other added benefits. 

A The system is, is the same and it would not 

16 change whether the customer -- whether it was an 

17 increase in customers or a decrease in customers. 

18 

19 

20 

21 

22 

Q Isn't Utilities, Inc., though, allocating the 

total expense over a smaller number of customers? 

A That, that can happen over time. And as I, as 

I did testify, the, the number of customers had 

decreased in that period of time. And as we are going 

23 through a growth period now and a focus on growth now, 

24 we anticipate that those customers, that customer count 

25 has increased and will continue to increase. 
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Okay. And -- but during the period that the 

total expense is allocated over a smaller number of 

customers, you really cannot achieve economies of scale; 

is that correct? 

A I'm, I'm not sure I understand the conclusion 

there. 

Q Okay. One of the benefits that UI represents 

that the customers received by the implementation of 

Project Phoenix was that it would achieve economies of 

scale. And my question is if you're allocating the 

11 costs among a lesser amount of customers, is it not true 

12 that you cannot achieve the economies of scale as you do 

13 with a larger amount of customers? 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A I, I don't believe that's true. Again, the 

costs would have been the same. The customers received 

that benefit of economies of scale when we implemented 

this system across all of our systems. So the Florida 

companies got a, a small portion of the overall cost of 

Project Phoenix and received the benefit of economies of 

scale then. It will go up and down as customers are 

added or subtracted. But, in the long run, the 

customers continue to get that benefit through, through 

the structure of Utilities, Inc. 

Q If Utilities, Inc. were to sell all of its 

subsidiaries except one company in Florida, is it not 
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the logical conclusion from Utilities, Inc.'s position 

that all of the Project Phoenix costs would then be 

allocable to that one Florida subsidiary? 

4 A That's a hypothetical that we're not in. I 

5 mean, we, we have seen a reduction in some customers for 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

strategic reasons. But as I said before, we are growing 

and adding customers so that the up and down nature of 

the ratemaking for that does not, does not bode well for 

customers. 

MS. BARRERA: Hold on one second. 

(Discussion held off the record.) 

Thank you. I have no further questions. 

OPC or Marty, what's your preference? 

MR. FRIEDMAN: This is Marty. I prefer to let 

Erik go first. And if I have 

redirect at this point, but if I 

I don't have any 

so I'd suggest we 

let Erik ask his questions first. 

MS. BARRERA: Okay. 

MR. SAYLER: All right. Office of Public 

20 Counsel has a couple of questions. I'm going over with 

21 

22 

23 

24 

25 

how many questions to ask. Give me like a minute pause, 

if you don't mind. 

(Pause. ) 

EXAMINATION 
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1 BY MR. SAYLER: 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

Q This is Erik Sayler with the Office of Public 

Counsel. How are you doing today, Mr. Hoy? 

A I'm doing fine. Thank you. 

Q Good. A few background questions regarding 

your testimony and expertise in the utility industry. 

Would you please provide a description of your 

work experience in the utility industry before joining 

Utilities, Inc.? 

A I've worked over 30 years, all in the utility 

industry. 25 years of that was at Wisconsin Gas in 

12 Milwaukee, Wisconsin. The parent company of Wisconsin 

13 Gas was Wicor, Inc., and that company was subsequently 

14 bought by We Energies. 

15 So overall I spent 25 years with that 

16 organization in gas, electric, and water from 

17 engineering and operations, in the finance and strategic 

18 planning. 

19 Q And you came to Utilities, Inc. in 2006; is 

20 that correct? 

21 

22 

23 

24 

25 

A 

Q 

That's correct. 

All right. And in that period of time you've 

had several different positions, and your latest is the 

president of Florida? 

A That's correct. 
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Q All right. Would you describe the 1 

2 reorganization that occurred within Utilities, Inc. in 

3 which you became the president of the Florida company? 

4 MR. FRIEDMAN: I object as beyond the scope of 

5 his testimony. You can go ahead and answer though. 

6 THE WITNESS: Okay. We, we, we've done some 

7 restructuring so that we create a presence, a local 

8 presence so that there's more authority, more autonomy, 

9 more control at the local level. And in that, looked at 

10 Florida and decided that Florida was a state with a 

11 large enough presence that it deserved its own, its own 

12 structure. And in that reorganization I took on the 

13 role of president of the Florida company. 

14 BY MR. SAYLER: 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q Okay. Now was this reorganization a cost 

savings to the Florida companies? 

MR. FRIEDMAN: Object. Beyond the scope of 

his testimony. 

THE WITNESS: That was, that was not the 

intent. The intent was to create more of a local 

presence, and we felt the state level and Florida in 

particular deserved that presence. 

BY MR. SAYLER: 

Q All right. Earlier you were asked a 

hypothetical regarding Utilities, Inc. divestitures. 
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You would agree that if Utilities, Inc. divests systems 

and the number of customers decrease, then you have a 

smaller number of customers over which to spread the 

Project Phoenix costs; is that correct? 

A Yes. 

Q All right. And I believe your testimony 

earlier was the customers were receiving the same 

benefit but at a higher cost as a result of the 

divestitures. Would that be an accurate statement? 

A Yes. I also flipped that around to say they 

were receiving, receiving a benefit earlier with the, 

with the justifiable costs as well. 

Q All right. When will Project Phoenix be fully 

depreciated and out of the customer rates? 

A For Florida, and I'm not here to testify on 

16 the depreciation rates, but for Florida I believe we 

17 have --the orders have indicated a ten-year 

18 amortization -- or depreciation period. 

19 So there are two pieces of Project Phoenix: 

20 The J. D. Edwards system, which was implemented in 2007; 

21 

22 

23 

24 

25 

and the CCB system, which was in 2008. So it would be 

ten years from that point with systems that have 

ten-year amortization rates. 

Q Subject to check, in a response to staff's 

discovery, Utilities, Inc. said the appropriate 
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depreciation period is eight years; is that correct? 

A We believe that is correct. That was what 

we've been using globally across all of our systems, and 

most Commissions have accepted, from what I understand, 

accepted that. 

Q But for the Florida systems it's ten years and 

not eight years; is that right? 

A I believe it is ten years for some systems, 

and I am not -- I believe we have some that were ordered 

at lower rates back when those systems were first 

presented in rate proceedings. 

Q Okay. Is Utilities, Inc. currently adding 

capital costs or capitalizing costs to Project Phoenix? 

A Not to that project from 2007 and '08, no, as 

far as I 

Q But they are adding capital costs to the 

customer care and financial system? 

A I think, as with any computer system, there 

are upgrades required, there are other fixes required 

that, that go through the years. So I believe we have 

been doing those upgrades kind of when warranted. 

Q Are those identified separately for various 

rate cases as you file them before the Commission? 

A I don't know the exact nature of how it's, how 

it's reported for rate case purposes. 
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MR. SAYLER: One moment. I'm reviewing to see 

if I have any additional questions. 

(Pause.) 

Thank you, Mr. Hoy. Those are all of Office 

of Public Counsel's questions. And thank you to 

6 Commission staff for allowing us to piggyback on your 

7 depositions today. 

8 

9 

10 

MR. FRIEDMAN: I have no, I have no redirect 

or cross-examination. 

MS. BARRERA: Okay. Mr. Hoy, will you be 

11 waiving reading and signing or wanting to read the 

12 deposition before you sign? 

13 

14 

15 

MR. FRIEDMAN: Okay. Martha, I'm going to do 

this the same way we did with Sharon, although this one 

certainly is, I hope, easier to make clear. But it 

16 won't take him long to review it and get it back. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

MS. BARRERA: No. That's fine. 

Just as a housekeeping concept, we, as you 

know, plan to introduce these depositions as exhibits at 

the hearing. Do you all have any objections to the 

introduction of the depositions, knowing that there are 

several objections to specific questions which we could, 

of course, bring up at the same time as we attempt to 

introduce the exhibits? 

MR. FRIEDMAN: This is Marty. I mean, I 
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don't, I don't think we're going to have any objections 

to, to using, to using the depositions, if you want to 

do that. I'll certainly have a decision on that by 

tomorrow. But as I sit here today, I don't think 

there's a problem with it. 

MS. BARRERA: Okay. 

MR. SAYLER: Martha, this is Erik. I don't 

8 think we have an objection to Mr. Hoy's deposition going 

9 into the record as an expert witness. 

10 I don't -- I think from the tenor of 

11 Ms. Wiorek's deposition, I don't know-- we may have an 

12 objection to it coming in as expert testimony because 

13 from the tenor of the responses to the questions it 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

doesn't seem that she's an expert. But we're going to 

think about that, and I can let you know tomorrow. 

MS. BARRERA: Okay. 

MR. SAYLER: And then on the topic of 

stipulating witnesses, I've already mentioned to Marty 

that OPC is willing to stipulate to Mr. Danielson's 

testimony so that he and his entourage from Deloitte do 

not have to come to Florida to testify. We don't have 

any questions for him. I don't know if staff does or 

the Commissioners do. But I mentioned that to Marty, 

and he was going to talk it over, and he may be prepared 

to speak to that now or tomorrow. 
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1 And as far as questions for Mr. Hoy or 

2 Ms. Wiorek, I don't know. I just need to consult with 

3 my in-house crew. But those may even be able to be 

4 stipulated in part or whole, so-- and I'll let you know 

5 in the morning. 

6 MS. BARRERA: Okay. Thank you. Of course, as 

7 you know, the stipulated witnesses are subject to the 

8 Commissioners' desire or lack of desire to hear the 

9 witnesses. So-- but I'd appreciate, you know, your 

10 intentions on those things. Okay. 

11 MR. SAYLER: Oh, also the is it a -- Marty, 

12 is it a late-filed exhibit to Mr. Hoy's testimony, the 

13 detail to support the 10,000 new customers, or was that 

14 a late-filed exhibit requested by staff? 

15 MR. FRIEDMAN: I think that's that's the 

16 one I think that Martha just asked that we file. 

17 MR. SAYLER: Okay. 

18 MR. FRIEDMAN: I think it's a late-filed 

19 exhibit to the deposition, as I understand it. 

20 MS. BARRERA: Right. I think that's the 

21 appropriate way, I guess. 

22 

23 

MR. SAYLER: All right. Is that available? 

MR. FRIEDMAN: We don't need to make it a 

24 late-filed exhibit. It's just an exhibit to his 

25 deposition. And I'll, I'll email it to the court 
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reporter, if you want, and maybe that's the easiest way 

to handle it. When she does the transcript of the 

deposition, that'll be included as an exhibit. That's 

4 what you would typically do if you, if you were just 

5 taking a deposition and having exhibits. 

6 MR. SAYLER: Is that document available now, 

7 Marty? 

8 MR. FRIEDMAN: Yeah. I'm looking at it. I 

9 could -- if the court reporter wants to give me an email 

10 address, I'll be glad to email it to her and to y'all 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

simultaneously. However y'all, however y'all want to 

handle it. 

THE COURT REPORTER: I can give 

MR. SAYLER: Go ahead. Sorry. 

THE COURT REPORTER: I was just going to give, 

give out my email address. This is Linda, the court 

reporter. Would you like that? 

MR. FRIEDMAN: Yeah. Linda, why don't you do 

that, and then I'll copy everybody else when I, when I 

send this out this afternoon. But I think that's the -­

you know, like I say, the normal deposition, that's 

you wouldn't do it as a late-filed. You would just do 

it as an exhibit to the deposition. 

MR. SAYLER: Okay. Can you or Mr. Hoy 

describe what's on it beyond just detail for the 10,000? 
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I mean --

MR. FRIEDMAN: It shows the, it shows the 

deals that closed since '09 that they've bought, the 

ones they closed in '08 to '13, the ones they closed in 

that 2014, and the ones that are currently under 

contract. 

MR. SAYLER: Okay. So sort of an update to 

the discovery response that had that same question? 

MR. FRIEDMAN: No. It's a little different. 

It's not really an update to a discovery response. It 

just includes something -- I don't think that any of the 

questions asked for, for what was under contract. 

THE WITNESS: I think the discovery response 

was up to the end of '13. I can't remember if we put 

'14 in there or not. So it would include '14 and, and 

those under contracts. 

MR. SAYLER: Okay. OPC is you know, we 

18 don't necessarily want to agree that an exhibit going in 

19 without seeing it, so -- but we're not lodging an 

20 objection. 

21 

22 

23 

24 

25 

MR. FRIEDMAN: It's an exhibit to the, it's an 

exhibit to the deposition, and you can object to it at 

the time that the deposition gets moved into the record. 

But, I mean, you can, you can submit your objection to 

the exhibit, but, I mean, it just, it's attached for 
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1 whatever purpose. 

2 MR. SAYLER: Okay. 

3 (Email address given off the record.) 

4 MR. FRIEDMAN: Okay. I'll email it out this 

5 afternoon, Linda, and then I'll Erik, and Julia, and 

6 Martha, I'll shoot y'all a -- I'll copy y'all on the 

7 

8 

email. 

MS. BARRERA: Okay. Sounds good. And the 

9 exhibit to the other deposition, would that be tomorrow 

10 or before the end of this week? 

11 MR. FRIEDMAN: Yeah. I would hope that we'd 

12 send it -- that we could get that down, if not today, 

13 tomorrow, or when Sharon gets a chance to look at the 

14 schedules. And I'll call her as soon as we get off, off 

15 the phone and Itll have a better idea. Because, like I 

16 said, I've got an idea as to where I think the mistake 

17 was in the Deloitte schedule that they prepared, and 

18 so --

19 

20 

MS. BARRERA: Okay. 

MR. FRIEDMAN: I could-- you know, if that's 

21 it, it's an easy, it's an easy explanation. 

22 MS. BARRERA: Okay. Anything else from 

23 anybody? 

24 All right. This will then terminate the 

25 depositions. Thank you for your participation, and 
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Under penalties of perjury, I declare that I have read 
my deposition and that it is true and correct subject to 
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000027 

constitutes a true record of the testimony given by the 
7 witness. 
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P R 0 C E E D I N G S 1 

2 MS. GILCHER: Like I said, I'm Julia Gilcher. 

3 I'm a staff attorney with the Florida Public Service 

4 Commission. We have, we have Witness Sharon Wiorek's 

5 deposition today. I'd like to get everyone's name for 

6 the benefit of the court reporter. I'll start with the 

7 people in the room with me. 

8 MR. SPRINGER: Michael Springer, Commission 

9 staff. 

10 MR. BROWN: Todd Brown, Commission staff. 

11 MR. CICCHETTI: Mark Cicchetti, Commission 

12 staff. 

13 

14 

15 

16 staff. 

MR, MAUREY: Andrew Maurey, Commission staff. 

MS. BARRERA: Martha Barrera, attorney. 

MR. FLETCHER: Bart Fletcher, Commission 

17 MS. GILCHER: Okay. Can the people on the 

18 phone please introduce themselves? We can start with 

19 Mr. Friedman. 

20 MR. FRIEDMAN: Yes. Marty Friedman, the 

21 attorney. And with me is Mr. John Hoy, who's the vice 

22 president of the Florida division. 

23 

24 

25 

MR. HOY: President of -­

MR. FRIEDMAN: President. 

(Inaudible). 
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1 

2 THE COURT REPORTER: I couldn't hear that. 

3 MR. HOY: It's John Hoy. I'm president of 

4 Utilities, Inc. of Florida, the Florida company. 

5 THE COURT REPORTER: Thank you. 

6 MR. LUBERTOZZI: Steve Lubertozzi from 

7 Utilities, Inc. in the Northbrook office. 

8 MR. SAYLER: Erik Sayler, Office of Public 

9 Counsel. Also dialed in are Ms. Tricia Merchant and 

10 Denise Vandiver. 

11 THE WITNESS: Sharon Wiorek, Utilities, Inc. 

12 Northbrook. And with me is LaWanda Valrie. She's our 

13 notary. 

14 MS. GILCHER: Okay. As I said before, we're 

15 here on the deposition for Sharon Wiorek in Docket No. 

16 120161-WS. This deposition is being taken pursuant to 

notice. 17 

18 Please be advised that this deposition was 

19 noticed for and is being taken for the purpose of 

20 discovery to perpetuate expert testimony pursuant to 

21 Rule 1.330(a) (3) (f) and Rule 1.390(b), the Florida Rules 

22 of Civil Procedure. Please govern yourselves 

23 accordingly. 

24 Witness, there's a, there's a notary 

25 physically present with you; correct? 

FLORIDA PUBLIC SERVICE COMMISSION 
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1 

2 

THE WITNESS: Yes. 

MS. GILCHER: Ms. Notary, will you please 

3 state your name. 

4 THE NOTARY: LaWanda Valrie. 

000007 

5 MS. GILCHER: Are you a certified notary for 

6 the State of Florida? 

7 THE NOTARY: For the State of Illinois. 

8 MS. GILCHER: Could you state the address 

9 where you are physically located at this time? 

10 THE NOTARY: 2335 Sanders Road, Northbrook, 

11 Illinois 60062. 

12 MS. GILCHER: Is Ms. Wiorek present with you 

13 at your location? 

14 

15 

THE NOTARY: Yes. 

MS. GILCHER: What information do you have to 

16 identify Ms. Wiorek? 

17 

18 

THE NOTARY: Personally known. 

MS. GILCHER: Thank you. Could you please 

19 swear in the witness. 

20 THE NOTARY: Do you affirm that the testimony 

21 you're about to give is true and correct to the best of 

22 your knowledge? 

23 THE WITNESS: I do. 

24 MS. GILCHER: Okay. Can you please fax a copy 

25 of the oath to the following number: 850-413-6213. 
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1 THE NOTARY: Okay. 

2 MS. GILCHER: Thank you. 

3 Whereupon, 

4 SHARON WIOREK 

5 was called as a witness, having been duly sworn by the 

6 notary present with the witness, and testified as 

7 follows: 

8 

9 

10 

11 

12 

13 

14 

15 

16 

EXAMINATION 

BY MS. GILCHER: 

name. 

Q 

A 

Q 

record. 

A 

Q 

Okay. Ms. Wiorek, will you please state your 

Yes, ma'am. 

Will you please state your name for the 

Sharon Wiorek. 

Wiorek. Okay. I'm sorry. I've been 

17 pronouncing it wrong this whole time. 

18 Have you been deposed before? 

19 

20 

21 

22 

23 

24 

25 

A 

Q 

No, I have not. 

Okay. Well, I appreciate your time this 

afternoon. As I'm sure you know, all of your responses 

should be audible. If at any point during the 

deposition you need to take a break or you need any 

clarification regarding my questions, please just let me 

know. 
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1 I also want to let you know that at the 

2 beginning during this deposition I may use some 

3 abbreviations: For example, WSC for Water Service 

4 Corporation. I'll do my best to use the entire word, 

5 

6 

7 

8 

9 

but if you have any questions regarding the meaning of a 

term, please let me know. 

10 

What is your occupation and business address? 

A My occupation is financial analyst. The 

business address is 2335 Sanders Road, Northbrook, 

Illinois. 

11 Q What are your responsibilities in this 

12 position? 

13 A I am responsible for analyzing, coordinating, 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

and filing various rate related documents and forms. 

Q Okay. You're appearing on behalf of 

Utilities, Inc. in your prefiled testimony. And you 

have prefiled testimony in this docket; is that correct? 

A That is correct. 

Q Do you have a copy of your testimony and 

exhibits with you? 

A 

Q 

Yes, I do. 

Do you have any additions, deletions, or 

corrections to your prefiled testimony or exhibits? 

A 

Q 

No, I do not. 

Okay. Thank you. 
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Okay. We're going to talk about the Phoenix 

2 project and rate case expense. How many Utilities, Inc. 

3 

4 

5 

employees were involved in implementing Project Phoenix? 

A I do not have that information. 

Q Does Utilities, Inc. currently have employees 

6 that are familiar with the capabilities and operation of 

7 the Project Phoenix system? 

8 

9 

10 

11 

12 

13 

14 

A 

Q 

I'm sorry. Could you restate that, please? 

Does Utilities, Inc. currently have employees 

that are familiar with the capabilities and the 

operation of the Project Phoenix, Project Phoenix 

system? 

A I don't know. I believe so. 

Q Is there a contact person at Utilities, Inc. 

15 that worked closely with-- and forgive me if I'm 

16 pronouncing this wrong -- Deloitte regarding the design 

17 and implementation of Project Phoenix? 

18 

19 

20 

21 

22 

23 

24 

25 

A The project person at Deloitte, I believe, was 

Larry Danielson. 

Q Was there a contact person at Utilities, Inc. 

that worked closely with Daniel -- or Larry Danielson? 

A I'm not sure who worked with Larry in the 

Project Phoenix implementation. 

Q Is it your testimony that the rate case 

expenses associated with this docket are reasonable and 
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1 prudent? 

2 A Yes. 

3 Q Does Utilities, Inc. have employees that work 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

using the Project Phoenix system? 

A Project Phoenix is not a system. 

Q Okay. Okay. For the next few questions I'm 

going to need you to refer to various pages of Exhibits 

SW-2 and SW-3. Do you have those exhibits available? 

A 

Q 

I do. 

Okay. If you could turn to SW-3 and look at 

lines 1 through 4 of the analysis of rate case expense. 

It's page A of 31. 

what? 

A Which line? 

Q 

A 

Q 

I'm sorry. What was the question? Which 

Which line did you refer to? 

Lines 1 through 4. 

MR. SAYLER: Excuse me. This is Erik with 

19 OPC. What page are you on? 

20 MS. GILCHER: Page A of 31. It was --

21 MR. SAYLER: My exhibit is marked pages 

22 1 through 31. I don't have a page A. 

23 MS. GILCHER: It was filed separately by 

24 

25 

itself. 

MR. FRIEDMAN: Erik, this is -- Erik, this is 
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1 Marty. I filed that separately when I realized I had 

2 omitted filing it as a part of her testimony. It's 

3 basically the rate case expense schedule that you would 

4 see in a rate case. 

5 MR. SAYLER: Okay. Thank you. 

6 MR. FRIEDMAN: And I filed it like the day 

7 after or two days after I filed her testimony. 

8 MS. GILCHER: It was filed on April 17th. 

9 MR. FRIEDMAN: Okay. Yeah. It's the summary 

10 of rate case expense. 

11 

12 

13 

14 

15 

MR. SAYLER: Thank you. 

BY MS. GILCHER: 

Q Ms. Wiorek, are you looking at that page? 

A 

Q 

Yes, I do have that page. 

Okay. Lines 1 through 4 show actual and 

16 estimated remaining hours for the Deloitte Consulting, 

17 LLP principal, manager, and senior consultant involved 

18 in this docket and some miscellaneous expenses. 

19 Would you agree that the total actual and 

20 estimated expense for these lines total approximately 

21 $150,000? 

22 

23 

24 

25 

A I do not have a total for those four lines, 

but it appears that your statement is correct. 

Q Okay. Looking at the support documentation 

for these same expenses in Exhibit SW-3, page 29 of 31 
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2 A I do not have in front of me the detail 

3 supporting the schedule. 

Do you have page 29 of 31? 
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4 

5 

6 

Q 

A No, I do not. I have page 1 of 1 -- 1 of 31. 

MS. BARRERA: Okay. This is Martha Barrera. 

7 MR. FRIEDMAN: Sharon -- let me interject. 

8 Sharon, this is in -- this is your exhibit to your 

9 rebuttal testimony, which consisted of 31 pages. 

10 THE WITNESS: I did not print out all 

11 31 pages. 

12 MS. BARRERA: Well, let's take a break then 

13 while you go print out 31 pages so we can proceed with 

14 this. 

15 MS. MERCHANT: Yes. This is Tricia Merchant. 

16 Can we get the date that that supplemental schedule was 

17 filed again? I'm not -- I'm having trouble finding it 

18 on the website. 

19 MS. GILCHER: It was filed on April 17th, 

20 2014. 

21 MS. BARRERA: Was there a cover letter with 

22 it, do you know? 

23 MS. GILCHER: Yes. There's a notice of 

24 filing. 

25 MR. FRIEDMAN: Yes. There was a cover letter 
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1 with it. 

2 MR. SAYLER: This is Erik. For the witness, 

3 we do have questions, a few questions about her exhibits 

4 to her direct and rebuttal testimony. So if she has the 

5 entire exhibit, that would be helpful. 

6 MS. BARRERA: Yeah. We just we're taking a 

7 break, Erik, to allow her to copy all the exhibits. 

8 MR. SAYLER: Okay. I know she said she was 

9 going to print all of Exhibit 3, SW-3, but hopefully she 

10 has SW-1 and SW-2 as well. 

11 MS. BARRERA: Well, if not, we'll take another 

12 break. 

13 All right. We'll take a ten-minute break. 

14 (Break taken.) 

15 BY MS. GILCHER: 

16 Q Ms. Wiorek, earlier you stated that Project 

17 Phoenix is not a system. Could you explain then what is 

18 Project Phoenix, if it's not a system? 

19 A Project Phoenix was the name given to 

20 implement new financial and accounting systems for 

21 utilities. 

22 Q Okay. Thank you. 

23 I can't continue my questions until you have 

24 your exhibits in front of you. So when you do, please 

25 let me know. Okay? 
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1 THE WITNESS: Okay. 

2 MS. GILCHER: Thank you. 

3 (Break taken.) 

4 MS. GILCHER: Okay. If everyone's ready --

5 MR. FRIEDMAN: Sharon? Sharon, do you also 

6 have the, your rate case expense in your first -- in 

7 your original testimony as well, SW-2? 

8 

9 

THE WITNESS: Yes, I do. 

MR. FRIEDMAN: Okay. 

000015 

10 MS. GILCHER: Okay. If everyone's ready, I'd 

11 like to continue. 

12 BY MS. GILCHER: 

13 Q Okay. Before we took our break, Ms. Wiorek, 

14 you stated that you believe the approximate of $150,000 

15 on lines 1 through 4 was correct; right? 

16 

17 

A 

Q 

That's correct. 

Okay. Looking at the support documentation 

18 for the same expenses, this will be Exhibit SW-3, page 

19 29 of 31. 

20 

21 

22 

23 

24 

A Yes. 

Q Okay. Would you agree that the total actual 

and estimated expense totals approximately $101,000? 

A That is approximately correct. 

Q Okay. Can you explain to me why these amounts 

25 differ by almost $50,000? 
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A 

Q 

I would have to look into this further. 

Ms. Wiorek, have you familiarized yourself 

000016 

3 with the exhibits to your testimony for this deposition? 

4 

5 

6 

7 

8 

9 

10 

11 

A I have to some degree. 

Q Okay. I guess I'll continue. 

What is the hourly rate being charged by 

Mr. Danielson to testify in this proceeding? 

A I'm not entirely sure. The principal is at 

$684 an hour. 

Q Okay. Real quick, I want to go back on my 

previous question to you regarding the difference of the 

12 150 and $101,000. Can, can we have a late-filed 

13 exhibit, please, with an explanation? 

14 

15 

MR. FRIEDMAN: Yeah. We can do that. 

MS. GILCHER: Thank you. 

16 (Late-filed Exhibit 1 identified for the 

17 record.) 

18 MR. SAYLER: For the record, Office of Public 

19 Counsel reserves the right to object to that late-filed 

20 exhibit. 

21 MS. GILCHER: Okay. Noted. 

22 BY MS. GILCHER: 

23 Q Okay. Ms. Wiorek, you said the principal was 

24 $684 an hour. Did I hear you right? 

25 A Yes. Yes, ma'am. 
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4 

5 

6 

7 

8 

Q 

A 

And is Mr. Danielson the principal? 

I believe he is, yes. 

000017 

Q Okay. So if you look at page 29 of SW-3 again 

under actual hours, 43 hours are listed for the 

preparation of testimony and exhibits; is that correct? 

A That is correct. 

Q Okay. And Mr. Danielson's testimony was just 

barely nine pages and accompanied by a total of six 

9 pages in exhibits. Can you explain why it took 43 hours 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

for Mr. Danielson to prepare his testimony and exhibits? 

A No, I cannot. I do not have that information 

available. 

Q Okay. Still on page 29 under estimated hours, 

18 hours are included for the preparation of prefiled 

rebuttal testimony and exhibits. Did Mr. Danielson or 

any other Deloitte consultant file rebuttal testimony in 

this docket? 

A I do not know if they did. 

MS. BARRERA: Excuse me one second. 

MR. SAYLER: This is Office of Public Counsel. 

We hear some whispering in the background. We weren't 

sure if someone was whispering to the witness. 

(Discussion held off the record.) 

BY MS. GILCHER: 

Q Okay. Another 18 hours is estimated for 
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1 preparation and attendance to the hearing. Why would it 

2 be necessary for two principals to prepare for and 

3 attend a hearing when only one principal provided direct 

4 testimony in this docket? 

5 

6 

A 

Q 

I do not know that information. 

Okay. Still looking at SW-3 but this time 

7 lines 1 through 3 on the analysis of rate case 

8 expense -- I believe this is still page 29. 

9 I'm sorry. On page A of 31, the separate 

10 filed exhibit. 

11 

12 

A 

Q 

Yes. 

As identified on this page, what is the type 

13 of service rendered for Deloitte Consulting's principal, 

14 manager, and senior consultant? 

15 A That would be professional fees and services. 

16 

17 

18 

Q 

A 

Q 

Okay. Can you turn to page 30 of SW-3 and 31. 

Yes. 

Were any descriptions provided for the actual 

19 work performed or services expected to be rendered by 

20 each Deloitte employee for the referenced time periods? 

21 

22 

A 

Q 

I don't recall. 

What is the total dollar amount of expense 

23 expected to be charged by Deloitte for this proceeding? 

24 

25 

A 

Q 

I don't understand your question. I'm sorry. 

The total dollar amount being charged by 
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Deloitte for the proceeding, the services that Deloitte 

is rendering to UI, how much are they charging in total? 

A Other than what's identified on the rate case 

expense analysis, I don't have any other information. 

Q Could you just tell me the number that is 

6 listed on the rate case expense analysis as the total? 

7 

8 

9 

10 

11 

12 

13 

14 

15 

A 

correct? 

Q 

A 

That would be on page 1 of 31 -- or A of 31; 

Yes. A of 31. 

I don't have a calculator in front of me. I 

can add them manually. 

Q Would you agree that it's approximately 

150,000? 

A It's approximately, yes. 

Q Okay. Are you aware that Mr. Danielson 

16 concluded in his testimony that the impact on the cost 

17 of Project Phoenix is very minimal to UI if the customer 

18 base decreased by 10 percent? 

19 

20 

A 

Q 

Could you please say that again? 

Are you aware that Mr. Danielson's testimony 

21 concluded that the impact on the cost of Project Phoenix 

22 is very minimal to Utilities, Inc. if the customer base 

23 decreased by 10 percent? 

24 

25 

A 

Q 

Yes. 

Is there no one at Utilities, Inc. that could 
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have reached that same conclusion? 

I don't know. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

A 

Q Okay. Can you look at SW-2, please, page 1 of 

10 

11 

26, line 7. 

A 

Q 

Yes. 

Okay. So line 7 shows actual and estimated 

remaining hours for WSC in-house staff totaling 

approximately 216 hours. Do you agree with that? 

A Yes, I agree. 

Q 

A 

Okay. Now can you turn to SW-3, page A of 31. 

Yes. 

12 Q This exhibit updates the expense and reflects 

13 a total of approximately 410 hours. Can you please 

14 explain what necessitated an increase of almost 200 

15 hours for the WSC in-house staff in the two months since 

16 W -- since SW-2 exhibit was filed? 

17 A The reason for the increase was due to the 

18 excuse me -- the requests for information that were 

19 issued from the PSC and the OPC over the last few 

20 months. 

Q Okay. Line 8 on SW-3 shows approximately 21 

22 410 hours for the WSC in-house staff and provides a 

23 description for the type of service provided. Can you 

24 please read that description for me. 

25 A "Assists with data requests and audit 
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facilitation." 

Q Okay. So the description references audit 

facilitation. Was there an audit conducted by PSC staff 

in this docket? 

A Audit is a generic term. I don't know if 

6 there was an audit performed. 

7 MS. BARRERA: One second. 

8 (Discussion held off the record.) 

9 BY MS. GILCHER: 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q Okay. Back on the record, please. 

Ms. Wiorek, you submitted testimony, both 

direct and rebuttal, solely on rate case expense. You 

submitted exhibits to support your testimony. Did you 

investigate into the rate case expense to make sure that 

these calculations were correct before you testified? 

A 

Q 

about. 

A 

Which calculations are you referring to? 

All of them, all the ones that you testified 

The calculations are correct from the 

information that was gathered and was given to me. 

Q My question was did you investigate into those 

to make sure they were correct before you testified? 

A 

Q 

A 

Yes, I did. 

But you are not aware if an audit took place? 

An audit in what regard though? 
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4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Q 

A 

Q 

A 

Q 

A 

Relating to anything in your testimony. 

Things were reviewed/audited. 

Who conducted an audit or a review? 

I did on some things. 

On what? 

On the information that was provided me. 

Q Can you be more specific? 

000022 

A The information that was provided to me from 

our attorney and Deloitte. 

Q Are you aware of any audits conducted by the 

PSC staff? 

A There were data requests. They may have been 

classified as audit requests. I don't recall. 

Q How many hours included in rate case expense, 

actual and estimated, relate to audit facilitation? 

A I don't have that information available. 

Q Would you agree that the assistance provided 

by WSC in-house staff employees in the course of this 

generic docket and in most UI rate cases are part of 

those employees' routine job functions? 

A 

Q 

I don't know. 

Can you explain why WSC in-house staff 

23 expenses are included in this generic docket? 

24 A Because the in-house staff spent time working 

25 on this docket. 
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Q And that, that time spent isn't included in 

their normal salaries and pay rates? 

Can you please clarify that last part? A 

Q When a WSC in-house staff person works on a UI 

rate case or was working on this generic docket, were 

6 they getting paid an extra amount outside of their 

7 normal salary? 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

A 

Q 

A 

Q 

No. 

Okay. Can you look at SW-3, A of 31, line 9. 

Yes. 

Okay. The $12,000 of estimated travel or 

transportation expenses reflected on line 9, can you 

provide any additional information on that extra $12,000 

or -- such as the number of WSC employees traveling to 

Tallahassee for the hearing, airfare, lodging, costs, et 

cetera? 

A That is an estimate based on prior rate case 

travel expense. 

MS. GILCHER: Okay. I believe that's all of 

20 my questions. Thank you for your time, Ms. Wiorek. 

21 

22 

THE WITNESS: Thank you. 

MS. BARRERA: What are we going to do next? 

23 Does OPC -- Marty, do you want to redirect or wait 'til 

24 after OPC finishes their questions? 

25 MR. FRIEDMAN: I do have one or two 
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1 clarification questions, but it would probably be better 

2 to wait 'til Erik does his and try to do all of mine at 

3 one time. 

4 

5 

MS. BARRERA: Okay. Go ahead. Yeah. 

MR. SAYLER: Okay. Before we get started, 

6 this is Erik Sayler with the Office of Public Counsel. 

7 We have questions that -- why don't we go off the record 

8 for a moment. 

9 (Discussion held off the record.) 

10 

11 

MS. BARRERA: Back on the record. 

MR. SAYLER: Back on the record. 

12 EXAMINATION 

13 BY MR. SAYLER: 

14 

15 

Q This is Erik Sayler, Office of Public Counsel. 

Ms. Wiorek, thank you today. I just had 

16 several questions. 

17 Do you now have a complete copy of your 

18 Exhibits SW-1, SW-2, SW-3? 

19 

20 

A 

Q 

Yes, I believe so. 

All right. Thank you. Do you recall earlier 

21 at the start of your deposition some questions 

22 Ms. Gilcher asked you regarding Project Phoenix? 

23 

24 

A 

Q 

Yes. 

All right. Were those questions outside the 

25 scope of your direct and rebuttal testimony? 
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9 

10 

11 

12 

13 

14 

15 

16 

A 

Q 

A 

Q 

I don't know. 

Okay. 

I don't recall the exact question. 

Okay. When you were answering those 

000025 

questions, we had heard some whispering in the 

background. Was someone there who helped you with this 

issue concerning Project Phoenix? 

A 

Q 

Absolutely not. I am alone in this office. 

Oh, okay. Thank you. 

When project Phoenix was first being 

originally conceived, were you with Utilities, Inc.? 

A 

Q 

No, I was not. 

Oh. Okay. And were you with Utilities, Inc. 

when it was implemented? 

A No, I was not. 

Q All right. Would you describe -- in your 

17 opinion, would you describe yourself as having as much 

18 expertise regarding Project Phoenix? 

19 A During this process I have a better 

20 understanding of it, but, no, I don't have detailed 

21 

22 

23 

24 

25 

information. 

Q 

A 

Q 

Okay. 

Other than the scope of the data requests. 

All right. Thank you. 

My next question is regarding your Exhibit 
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SW-3, page A of 31. 

Yes. 

1 

2 

3 

4 

5 

6 

7 

8 

A 

Q Do you recall when -- some questions regarding 

number of hours in-house staff work being performed? 

A 

Q 

Yes. 

How many individuals were actually providing 

that in-house staff work? 

A I do not have the detail by person in front of 

9 me. 

10 Q Okay. Okay. But in providing your exhibits 

11 to your direct and rebuttal testimony, you didn't 

12 provide that information in those exhibits; is that 

13 

14 

15 

correct? 

A I don't recall. 

Q All right. I'm going to back up a little bit. 

16 In your testimony you state that prior to 

17 September 2012 you worked in the cable television 

18 industry; is that correct? 

19 

20 

A 

Q 

That is correct. 

All right. And in that period of time you 

21 worked for eight years in the regulatory department? 

22 

23 

24 

25 

A That is also correct. 

Q All right. During this period before coming 

to work for Utilities, Inc., which companies, cable 

companies did you work for? 
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A TCI, AT&T, Comcast, Wide Open West. 1 

2 

3 

4 

Q Okay. And what were your duties while working 

for the cable TV industry? 

A My duties involved accounting, management, 

5 regional management, rate regulation, rate regulation 

6 management. 

7 Q Okay. And those were your -- were those your 

8 duties in the regulatory department for those cable 

9 companies? 

A The regulatory department, I was the 10 

11 

12 

regulatory department manager. 

Q Okay. In your testimony you testified since 

13 starting with Utilities, Inc. you have helped prepare 

14 rate applications, facilitated regulatory audits, 

15 submitted testimony and exhibits to support rate 

16 applications. Do you recall testifying to that? 

17 

18 

A 

Q 

Yes, I do. 

Okay. How many rate applications have you 

19 prepared since starting with Utilities, Inc.? 

20 

21 

22 

A 

Q 

A 

I don't recall exactly. 

Okay. One, ten, 20? An estimate. 

I have facilitated the filing of a few rate 

23 cases, some indexes, some pass-throughs. 

24 Q All right. Would that be under five or over 

25 five? 
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In total, probably over five. 

Okay. How many race case -- rate case audits 

3 have you facilitated? 

4 

5 

6 

7 

8 

9 

10 

A I don't know exactly. I don't think I 

facilitated 

Q How many rate case audits have you 

participated in? 

A Again, I don't have the exact number. I don't 

know. 

Q Since joining Utilities, Inc. have you 

11 provided direct testimony or rebuttal testimony in any 

12 rate case other than the proceeding we're in right now? 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A Yes, I did. 

Q Which -- how many cases have you provided 

direct testimony and exhibits? 

A 

Q 

A 

Q 

A 

I believe one. 

Which one was that? 

That was in Louisiana. 

Do you know the docket number for that case? 

No, I do not. 

Q All right. Have you gone to hearing in that 

case where you've been deposed or cross examined? 

A 

Q 

A 

No, I have not. 

When is that expected to go to hearing? 

I am no longer responsible for that. 
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Okay. 

So I don't have that information. 

Q 

A 

Q All right. Have you previously been deposed 

while working for Utilities, Inc.? 

A No, I have not. 

Q It would be true to say that you have not 

7 appeared in any administrative rate case hearing 

8 previously and have not been cross examined; is that 

9 correct? 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

A 

Q 

That is correct. 

In the Louisiana rate case that you had 

initially provided testimony for, what, what issues were 

you testifying for or what topics? 

A 

Q 

A 

I don't recall at this time. 

Was it related to rate case expense? 

I don't recall. I'm sorry. 

Q Okay. In your current job experience or while 

working for the cable industry, have you ever been 

involved in the hiring of expert witnesses to provide 

testimony before an administrative hearing or in a court 

situation? 

A 

Q 

No. 

Do you have any experience in hiring any 

24 technology experts for any work other than expert 

25 witnesses services? 
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6 

A 

Q 

No. 

In your work experience, have you been 

involved in reviewing, recommending, or approving 

requests for proposals as part of your experience? 

A Can you clarify that question? 

Q Sure. One moment. 

7 Requests for proposals such as bids or 

8 contracts or where the industry -- the company you 

000030 

9 worked for needed some work done, some type of request 

10 for proposal for some work to be done, were you involved 

11 in that process? 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A 

Q 

No. 

In your experience have you been involved 

reviewing or recommending or approving any of those 

requests for contracts as part of your job experience? 

A I don't think so, no. 

Q Okay. In your job experience have you 

previously reviewed expenses submitted by consultants 

that your company retained? 

A 

Q 

I don't recall. 

Do you recall ever rejecting any expenses 

submitted by a consultant that you reviewed? 

A I don't recall. 

Q Prior to Utilities, Inc. retaining Mr. 

Danielson and his team from Deloitte to testify in this 
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1 docket, was there a bid or a request for proposal 

2 process performed by Utilities, Inc.? 

3 

4 

5 

MR. FRIEDMAN: I object. That's beyond the 

scope of her testimony. 

MR. SAYLER: All right. Objection noted. 

6 BY MR. SAYLER: 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

Q 

A 

Would you please answer, Ms. Wiorek? 

I don't know if there was. 

Q Okay. Would you please describe what level of 

involvement you had in hiring the expert witness and his 

team from Deloitte in this docket? 

A I wasn't here. I don't know. 

Q In preparing your testimony in this case, have 

you reviewed any Public Service Commission orders? 

A 

Q 

Could you please clarify that question? 

Sure. When preparing your testimony in this 

17 case regarding rate case expense, did you review any 

18 sort of Public Service Commission orders as to the 

19 treatment of rate case expense or how the Commission 

20 treats rate case expense? 

21 

22 

23 

24 

25 

A I don't think I reviewed any orders. 

Q Are you aware that it is the utility's burden 

to support its request for rate case expense? 

A Yes, I am aware. 

Q All right. How much experience do you have in 
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2 

3 

4 

5 

6 

7 

8 

reviewing the reasonableness of rate case expense 

submitted by consultants or expert witnesses? 

A Could you clarify that, please? 

Q Do you have any experience in reviewing 

reasonableness of rate case expense? 

Some. 

000032 

A 

Q Okay. Now my questions, this general block of 

questions I have for you will be regarding your Exhibits 

9 SW-1, SW-2, SW-3. Would you please explain how these 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

rate case expense sheets that are attached to your 

testimony came into your possession? 

A 

Q 

They were emailed to me. 

Okay. Did you prepare any of these expense 

sheets that the consultants or expert witness submitted 

to you? 

A No, I did not. 

Q And did you review any of the expense sheets 

submitted by the consultants or expert witnesses before 

they were attached to your testimony? 

A Could you clarify that, please? 

Q Prior to attaching them to your testimony in 

22 Exhibits SW-1, 2, and 3, did you review them for typos? 

23 Did you review them for accuracy? Did you review them 

24 for any purposes in preparing your testimony? 

25 A I reviewed the cover pages. 
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Okay. Which cover pages? 1 

2 

Q 

A For example, it would be -- I believe it was 

3 page 29 of Exhibit 3, 29 of 31. 

4 Q Okay. I'm looking at SW-3, page 29 of 31. Is 

5 that the cover page entitled "Utilities, Inc. Docket No. 

6 120161, Generic Project Phoenix Docket, Deloitte 

7 Consulting, LLP, Actual and Estimated Rate Case 

8 Expense," is that the page you're referring to? 

9 A That is. I reviewed that for mathematical 

10 accuracy. 

11 

12 

13 

14 

15 

16 

Q Okay. Thank you. 

Now in this case did you or Utilities, Inc. 

reject any of the expenses submitted by the consultants 

or expert witnesses? 

A I don't know. 

Q Okay. Would you please refer to your Exhibit 

17 SW-1, page 3 of 4. Are you there? 

18 A Yes. 

19 Q All right. And do you see the per hour 

20 billing rates for the principal, senior manager, and 

21 manager? 

22 

23 

A 

Q 

Yes. 

All right. What is Mr. Friedman's billable 

24 hourly rate? 

25 MR. FRIEDMAN: Objection. Irrelevant. 
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BY MR. SAYLER: 1 

2 

3 

4 

5 

Q Would you agree that Mr. Friedman's billable 

hourly rate, subject to check, is about $350 per hour? 

A 

Q 

I believe so. 

Okay. And do you see the billable rates for 

6 the principal and senior manager and manager on page 

7 3 of 4? Would you agree that those billable hourly 

8 rates for Deloitte's principal consultant is nearly 

9 double of that of Mr. Friedman? 

10 

11 

12 

13 

14 

15 

16 

A 

Q 

Could you please restate that? 

Sure. Would you agree that the principal 

hourly rate for the Deloitte principal is $684, and that 

mathematically is more than double of that 

Mr. Friedman's billable hourly rate? 

A Mathematically it's not quite double. 

Q You are correct. I, I appreciate that 

17 clarification. You are right. It's nearly double. 

18 Have you compared the Deloitte billable hourly 

19 rates with that of other large CPA and consulting firms 

20 similar to Deloitte? 

21 

22 

A 

Q 

No, I have not. 

Did you compare the rate charged by Deloitte 

23 with any other rates the Commission has previously 

24 approved in prior rate cases? 

25 A No, I have not. 
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Q 

26? 

A 

Q 
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Would you please turn to SW-2, page 3 and 4 of 

Yes. 

All right. Would you agree that this is an 

invoice from Deloitte & Touche? 

A 

Q 

A 

Q 

Yes. 

You did not create these two pages? 

No. 

Okay. Would you please look at page 4 of 26 

10 under the column "Services Provided"? Do you see that 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

column? 

A Yes. 

Q Can you give us more detail about what 

services were provided than the information shown on 

that page? 

A No, I cannot. 

Q Do you know what information gathering and 

research is? 

A 

Q 

Other than what it indicates, no, I do not. 

All right. Do you know what was analyzed by 

21 Mr. Danielson, Mr. LaBelle, and Mr. Sury ---- Mr. Sury? 

22 

23 

24 

25 

A 

Q 

A 

Q 

No, I do not. 

Do you know what documents were developed? 

No, I do not. 

Do you know what documents were reviewed and 
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updated? 

No, I do not. A 

Q Did you ever ask the consultants what they did 

for their billable hours? 

A No, I did not. 

Q Would you agree that when these billable hours 

were prepared, you were not working at Utilities, Inc.? 

A I was not working at Utilities, Inc. in May of 

2012, no. 

Q But it is true you do not know who prepared 

this document? 

A 

Q 

That's a correct statement. 

All right. It is also true that you do not 

know if these hours are accurate and correct; is that 

correct? 

A 

know. 

Q 

I would assume they're correct, but I don't 

Okay. One moment. 

(Pause). 

Thank you. I'm trying to speed through the 

remainder of my questions. 

Would you please turn to SW-3 attached to your 

rebuttal testimony, the last two pages, pages 30 and 31. 

Do you see those two pages? 

A I have those two pages. 
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1 Q What are these two documents? 

2 A These are documents that I received from 

3 Deloitte. 

4 Q Okay. What are they? Are they invoices? Are 

5 they explanation of services? What are they? 

6 A They appear to be a schedule of hours worked 

7 on this docket. 

9 Or anticipated. 

11 It does not have a year on it. 

12 So this could be 2012? 

13 I don't believe it is 2012. I believe it's 

14 

15 But you cannot swear that it is 2014. 

16 I would have to check something to verify. 

17 Okay. Are these -- excuse me. 

18 What do these hours relate to shown on these 

19 two pages? 

20 A These hours relate to their time spent on 

21 Project Phoenix, the global docket. 

22 Q When you mean global docket, you mean the 

23 generic docket? 

24 A Yes. Docket 120161. 

25 Q All right. Thank you. 
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represent work on the generic docket. What services 

were provided? 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

A I would have to look. I don't know offhand. 

Q All right. Where is the detailed explanation 

describing what services were provided? 

A I don't know where the information is right 

now. 

Q Earlier you testified, in response to a 

10 question from Ms. Gilcher, that you were not sure how 

11 much Deloitte has charged Utilities, Inc. for in this 

12 docket; is that correct? 

13 

14 

15 

16 

A I believe that's correct, yes. 

Q Would it be an accurate statement to say that 

you do not know the person or persons who prepared these 

documents that are attached to your testimony; is that 

17 correct? 

18 A I received these from Deloitte. 

19 Q You received the invoices from -- for 

20 Mr. Friedman's work from Deloitte as well? 

21 

22 

23 

24 

A No. You were referring to the Deloitte 

information. 

Q Okay. Thank you. Thank you for being clear. 

My question is related to all the documents 

25 attached to your, your exhibits, the ones from Deloitte, 
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1 the ones from Mr. Friedman, any others that may be in 

2 there. Do you know the person or persons who prepared 

3 those documents, or do you know which persons prepared 

4 those documents? 

5 A I do not know the names of the people who 

6 actually produced these documents. 

7 

8 

9 

10 

11 

12 

13 

14 

Q 

A 

Q 

Okay. But you did not prepare them; correct? 

No, I did not. 

Okay. When it comes to the accuracy of the 

information shown on these documents, would it be fair 

to say that you cannot swear to the accuracy of that 

information? 

A Could you clarify which -- are you referring 

to all documents? 

15 Q Yes, ma'am. 

16 A It is my understanding that they're true and 

17 accurate. 

18 MR. SAYLER: All right. Well, thank you very 

19 much for your answers to our questions. I will turn it 

20 back over to staff. Thank you, Ms. Wiorek, and I 

21 apologize for pronouncing your name wrong. 

22 

23 

24 

25 

THE WITNESS: Thank you, and it's okay. 

EXAMINATION 

BY MR. FRIEDMAN: 

Q This is Marty Friedman. Ms. Wiorek, I've got 
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1 a couple of questions. 

2 If you would look at, on SW-3, page A, and 

3 then on SW-2, page 1 of 26. Those are the two schedules 

4 that appear to look similar format. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

A 

Q 

Yes, I have that. 

Do you see that? 

All right. And do you notice on the Section 

9 that says "Type of Services Rendered," that there are 

some differences in the descriptions between SW-2 and 

SW-1 I mean, SW-3? 

A Yes, there are differences. 

Q Would you agree with me that the descriptions 

in SW-2 

MR. SAYLER: Objection. Leading question. 

BY MR. FRIEDMAN: 

Q -- more accurately reflect what those, what 

your understanding of what those consultants did? 

MR. SAYLER: Objection. Leading question. 

19 BY MR. FRIEDMAN: 

20 

21 

22 

Q 

A 

Q 

You can answer it. 

That is, that is correct. 

For instance, for the, for the Water Service 

23 Corp. in-house on Exhibit 2, page 1, you describe what 

24 is done as assist with data requests, prefiled 

25 testimony, trial preparation, testimony, and 
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1 post-hearing brief. Does it not say that? 

2 

3 

A 

Q 

Yes, it does. 

Okay. And do you believe that that is what is 

4 also intended on SW-3, page A, for the, for the Water 

5 Service Corp. in-house folks? 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A Yes. 

MR. SAYLER: Objection. Leading question. 

BY MR. FRIEDMAN: 

Q Now you remember Ms. Gilcher asking you 

questions about the salary of in-house staff, that it's 

-- that they're being paid a salary? Do you remember 

that question? 

A Yes, I do. 

Q All right. In connection with, with the 

people who work in your department, isn't it true that 

y'all treat your expenses for this type of proceeding in 

rate cases as cap time? 

A That is correct. 

MR. SAYLER: Same objection. 

BY MR. FRIEDMAN: 

Q Do you recall whether in connection with 

responding to a discovery request from the Commission 

staff whether you provided backup documentation on the 

Water Service Corp. in-house rate case expense? 

A Yes, I did. 
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MR. FRIEDMAN: Okay. That's all the questions 

I have. Thank you. 

MS. GILCHER: Okay. I believe that concludes 

4 Ms. Wiorek's deposition. 

5 Are you going to, are you going to waive 

6 reading the transcript, Ms. Wiorek, or would you like to 

7 read it? 

8 

9 

10 

11 

12 

13 

14 

15 

MR. FRIEDMAN: Well, you know, my only concern 

is that it's a telephonic deposition. Normally I would 

recommend that my the deponent waive it. I'm only 

concerned because it was, it was telephonic. And so if 

there might be a way to email that to her so that she 

can review it, that would -- I think that we would need 

to do so today. 

THE COURT REPORTER: Yes, sir. I could email 

16 it to you and you could forward it to her. 

17 MR. FRIEDMAN: That would be fine. Thank you. 

18 It's just that, that it's -- I know when court 

19 reporters, when you're sitting there with somebody 

20 looking at them and reading their lips, it's a lot 

21 easier to do than when you're on the phone with 

22 distractions. So it's not a -- it's no slight on you, 

23 court reporter. It's just a preference that I have. 

24 THE COURT REPORTER: I understand. I 

25 understand, and I did not take it that way. 
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MR. FRIEDMAN: All right. Thank you. 

MS. GILCHER: One more thing -- just a 

000043 

3 reminder about the late-filed exhibit that I requested. 

4 MR. FRIEDMAN: Yes. We'll have that to you 

5 this week or sooner, you know. 

MS. GILCHER: Okay. That's fine. 6 

7 MR. FRIEDMAN: I'm tied up all day tomorrow, 

8 as you know. But other than that, we should be able to 

9 get it to you by Wednesday, if I can't get it to you by 

10 tomorrow. 

11 MS. GILCHER: Are you clear on my question for 

12 that? 

13 MR. FRIEDMAN: Yeah. I mean -- yeah. And I 

14 think I, I think, just glancing at it, I know what the 

15 difference is. So I just need to have her look at it 

16 and see if, if she sees what was missed by Deloitte. 

17 MS. GILCHER: Okay. I just-- I'm looking for 

18 her to explain why there's a difference, why there's 

19 such a big difference. Okay. 

20 MR. FRIEDMAN: Yeah. I think it's -- I don't 

21 know. I just glanced at it while we were doing this and 

22 I think there's, I think there's an easy explanation, 

23 but I could be, you know, I could be wrong. 

24 

25 

MS. GILCHER: Okay. 

MR. SAYLER: OPC still maintains its potential 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

MS. GILCHER: Okay. Thank you, Erik. 

(Deposition concluded at 11:22 a.m.) 
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2?.>3t:5 ~N::Ie~s P... 

personally appeared before me at NO~i H ,;I(O()K 1 ¥- ~OO(o L and was duly sworn by 

me to tell the tl:uth. 

WITNESS my hWld and official seal in the City of t/O r<rH BR.OO~ _,County of 

C,ook:_ , State of :iLlt NO! ~this z.~i<.-dayof A pEZ1 t 
zo_cl. , 

otary Public 

State or llll 1\JOI S 

Personally koown __ v(~- OR produced identification-~--
Type of identification prod1..tced ____________ _ 
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Docket No, 120161 WS 
Ul Accountln& & Computer System 

Late Filed Deposition EKhiblt 

RECONCILIATIQN Of DELOITI~ RATE CASE EXPENS~ 

I. There were 3 hours included in Deloitte's actual hours that were inadvertently included 
twice. 
2. There was I hour included in Dcloiue·s estimated hours that was inadvertently included 
twice. 
3. SW~3, Page 29 of 31 was erroneously the same as SW·2, Page 2 of26. Attached is the 
Revised SW-3, Page 29 of 31. 

Deloitte provided two Summary Schedules, one as of January 3L 2014 (Exhibit SW-2, 
page 2 of26) and one as of April 5, 2014 Revised Exhibit SW-3, page 29 of31. The sum of 
Deloitte's rate case expense is the Actual on the January Schedule, and the Actual and Estimated 
on the April Schedule. The Estimated on the January schedules is subsumed in the Actual and 
Estimated in the April Schedule. 

Attached is a summary of Deloitte' s Schedules. 

Attached is a revised rate case expense schedule (Revised Exhibit SW~3. Page A of 31) to 
correct the minor errors in double counting 4 hours of time. 
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Docker ~''' :20 '. \\ :-.. 
Ul Accounting & Comp::>.•: '>-~en 

Exhibit S \V -2., :· d :16 

Utilities, Inc. 
Docket No. 120161-WS GENEIUC PROJECT PHOENIX DOCKET 
Oelolne Con~!ing LU? - N.:tual and. Estimated Rat~ Cl~~ ~e 

/)4 Act;yal Billed and Unbill~d: $61,824 ~professional fees and expenses through 
Janwuy 31,2014 (invoices attached) 

;ActY..Y ,tlg,~,; 
]2.0 

materials 
Review Staff Recommendation and conference with cJient·-···j 

~~,;_; ---------+·::...ro;:;;;[;·.=a::.l..::.hours ~- J 

r·2-i:OTm;@ $684/l 
: 90,6 hrs (g) $524/h r-----------

$8 
"c-'~M=w--~-'"''•''"' 

________ .. _______ . 

""""0"'-'-"'"'-"'"~'N'--?''"-"" 

To~~~U£~3i~5~_f)_g£~Qenses Incurred th~pugh JanU.!\!J'~J.L~Ol_::l 

IL Estimat~g boun and e;xpen~!:S: to prepare, deliver, follow up for rhc Muy 14, 
2014 hearing 

I iJI.tiWI!iSlQ ijgws: ------T~J2~~ --~·-····-·----------~ .. - .. - ... - -·--- .. I 
f 8.0 .. .. .. 1 ft~J!.P2~.~.~ OPC discovcr.x..!:lnd ques~i£!1.~.I.elat,~.<!_thc:rt;.tfti. .... .. .. 

1 
1 18.0 1 Prcpr~ration of Pre-filed R~~buttal Testimony and exhibits (2 1 

L ---·-~-. 1 PrincipnlsL. . .. ___ -.... --~~-.. - .. -~ ....... _,_, .................. .. 
l-~18. 0 --··-·----~--·····-·f····J_-:_r:cj?a ra tion_<!!.~.~ ... {l;t~~l:t_()UL!11LL~~.£i1.1£iQal~) .... ·--~-.. . .. . 
\ H. o J n~:.~t!.0 rch .~ Dl_~a.[~f2~~:!:l~3.\Xi~g!!?S .. ~.! .. !!!~~~ation ·--- .. ·~---
. 0 .... J g~yj_~:ySt<lffgccommell.9~t:.t()n a!lg_s.gl}J~r~ll£~ wi~-~ ... Clie .. I)L .. 

l 

.... ----=~I!l!J~-~)=!~~~a-~: ......... =·:-l-1:• ~~-~..:3~.0~-~=foi~ri>!;~t~~.!on!:fl~cs--···-----------··------~ .. ···1 

$ 1,200 Total Estimated Costs - Travel, horel and food (One· trip . rwo dnys 
wirh one overnight stay) to nttend final hearing 

~ Please note lh<H 1 do not charge for tmvel time. 

1 
! 
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Utilities, Inc. 

OocktH No 120161-W'> 
Ul A<counttng & Com~owtt>r Sy~tern 

ReYiS'i!d f:>:htbl! 'iW :l. 1'\tge 29 ol 31 

Docket No. 120161-WS GENERIC PROJECT PHOENIX DOCKET 
Dclol.t1e.CQO$J.tlting L.l.l? .-: .. A.c:t:ual and tstimat!;tli.&A~~.llli..e~ 

A,, Ac:t:.'WlUlill~di!.mtUnbill.ed: $57,59~.53 ·· proft·ssltHhll tees and expen~ws through i\pnl 
5•h,20 11 

l,}g~WJ;lp,w; 
. 43 () 

·13.0 
13.0 
l.Ul 
r; 0 

117 0 

~; U hr-. (it) $6H4jhour 
2 7.0 hrs (iil $6S4jhour 

~ 85.0 hrs ((!)_$42D[f1ollr 

$ '153 

l~stim~ t ~.QJ:i.Q.\1!~,; 
ldl 

tl.O 

I;; 0 
90 

. 9.0 
: 4 7 (J 

: 22 o t1r~.~w ~~~~1JhgJ:!.!:. 
; :Ul hrs (W $6B4fllmll 
: ~ l Jl hr:- cftl.!~_20jho_ur 

$26,6()<1 

r R~~i~~~~~w~~~q ;~\;renals from 2oo6 to 2oos and identtfy key • 
I 

:tl~E!:P•.tre .. t l' ~- t_i .rr'.YIJY:1 n c!~~~_t:JJ~i t~.............. . ......... ,-....... .. 
1 Conft•reiH:t:' calls to revit~w rnatcnals 
' ·rii'il~iize matenals . . ············ . 

Revw•vSt~}:(i~~-·c;I!l!~Hm _ _2~!1~~~~ ands:~m[e!:enCf? witl!. Client 
1 Total hours 
t 
I 

; $3,·120 f(•e_s {~lrin_<;:IJlill) 
~~ 18,468 fees U:~E~f_llJ£~1_1) 
j -~~~} OQ_l~t£!~~£1J~ -~-~l.t?.!UJl<lll t) 
l E~P.~t\St?~.{Cgl)ferens~ .. ~.~~.ns) 

... !2e~s;rlJ2tl~HL . . .. 
H~~spond to 0 PC .~ltscuveQt.~HHllt\Jes_~~on~ re!atf?d thereto; 
Preparauun of Pre-filed Rebuttal Testimony ami exhibits (2 Pf'innp .. 1b, 

, I Serljor_{;<~llt.u.Jt<1nt1 ..... 
; firep<tr:at!Ol~ al_1.~l<!lti)!JQJlC.'"'illS (?I1r~l£~Q!lls, l§e11_~l)_r C:s~gsultant) 

1 
H esearch a n~.Q!.~J! l'ost· Hearingtl.Q.£Uill<;! 11, f~~i~11l 

! Heview St<lff Hec:ommendation and nmference with Client 
t '' ~·•• o•ov "' y 0 o ~·w~u~mM ~~· OYoO -• 0 • 

Total hours 

"""!' . . ··--· . 

. 1 Tgtal fees an~.U'!~.£.!!~S.~ e~Jtf1ltUS.~l.Ihrough_M.i:!Y_.! •t.~O l_!J_Ie_aring 

$ 1.200 Total Estimated Costs • Tnwc!, hotel and food (One tnp · two days with o1w 
overmght st;.1y) to atttmd final hvar·ing 

• At l!w, potnl, thvre h,we IH:c:n no chnq~es for travel time; estunatiom. only. 
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Deloitte Consulting LLP Cover Page 
As of January 31, 2014 

Actual BtUed 
Actual Costs 
Total Actual 

Estimate Fees 
Estimate Costs 
Total Estimate 

Total Deloitte 

Deloitte Consulting LLP Cover Page 
As of 4/5/2014 

Actual Billed (Incremental) 
Actual Costs (Incremental) 
Actual total 

Estimate Fees (Total) 
Estimate Costs (Total) 
Estimate total 

61,816 00 
8.00 

61,824.00 

38,304,00 
1,200.00 

39,504.00 

101,32800 Exhibit SW-2, Page 2 of 26 

57,588.00 
4.53 

57,592 53 

26,604.00 
1.200 00 

27,804 00 

T ota1 Delottte _____ 8;...5...;.,3_9;;..;6_.5;...3;.... Revised Exhibit SW-3, Page 29 of 31 

Oeloitto Consulting LLP Cover Page Summary (AIIlncluslve) 
Rate Case Inception to Date 

Actual Billed (Incremental) 
Actual Costs (Incremental) 
Actual total 

Estimate Fees (total) 
Estimate Costs (total) 
Esttmate total 

Total Delottte 

119,404.00 
12 53 

119.416 53 

26,604 00 
1.200 00 

27.804 00 
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F~cb~Oocbl 
Oock.tt No.: 120161-o\Y.S 

F"Soflda Public $etvlce Commlulon 

R.ateC<~.M:fiiPitn.M 
Pag• 1 ol1 

Pre:pa~«t: ShatOI'l WoOfctt 

~loft: PfO't'tlk the 1ot.11 amount CJI rolle ~ t.-.ptftM reque:stcod tn the .,.,.ic;.l6oft. St.to wbt1f1.t_r the tohlllncludu lht flmOUnt up to prQPO$ot'd ~ .ction or thfough a MMff"9 bciotc the Com.ni"J"Jion. ProWSe> ;~list of NCh firm 
Pfcwid•"'t MfW:es. fcx thot a.ppf)Qftf.. tiM lndividwb for NC.h fll'm AUbUng In tho appk.mon. inc;tt.tdi~ Ndl indMd~s houfty rate. and an n ·timMo of the lot.ll c.hvQH to be IMUued bV ueh firm. as wd.l i1$ a dCKrip(iQn etllhe t)"PP ot w.Mefl 
pr~ Abo prO'MJe the addttiona.l iniOfmation fQf amortlz.e6on Mel alloealloft ntdhod., indudi1'9 suppoft behind thl• cktetrnlrl.a.tlan. 

(11 Ill Ill 1•1 

Line firm Of Counsel. Cont~lMI HourtvRM• ....... 
.!:!2:. Vendof N.me otWilrl~u p., P•rson ...... 

1 Od011t0 CoMUI'!irt9 LLP Pnnc»pal ~ ~ 
2 Dtloltlo CoMuttirtQ, llP Mana9f!r 52-4.00 90.6 
) ee.oltte ConwttiD;, LLP Sr. Consultant 4 20.00 es • Dtioltle Com.uttino, LLP Expenu. "'• 5 FrledMin. Frit<tnan t l ong, P.A .. ,., 340.00 10.5 
6 Frlodtnan. Friectnan & loog. P.A. PartMt 350.00 26.2 
7 Frit<Sm~Sn. Fnecman t. l01"19. PA & ....... nla 
I Wattr Sertlte Corp. IM1oose&arf nl• 350.5 
t Wiltet Service Corp. nla nla 
10 
11 ,. Estlmat• TtwOV'Jh May20t4 
13 

" I•IPAA 
1$ ttc-m....,Heamg 
16 

" Amottr;z~Pcriod<CYN:$ ,. E.lcdtnal!on rf dtfetenl ltorn Sect:on 367.0616. Fkwl.da ,. 

IS! 1•1 
Tot:a~Adu.al E•lim.Med 
ot CNtoes Ft~malnlno 

~FJrM ...... 
38,30< 2e 
47,452 
35.700 22 

13 
3,510 

26,053 87 
693 0 

16,925 60 

"'' 
168 710 

171 
Total EstiMated 

ot Ch¥V.s 
R•m•ini~ 

17.784 

9.240 
1,200 

23,450 
1.610 
6,120 

12,0CO 

w ~ 
ToC.ll Es-timated 

And Actu.. Type ot 
Cf\319!~ b)f ~lrm St>f~ RMdHtod 

56.088 Con&UI~ing FeK 
47,452 CoMultlng ~tot$ 
414,940 Consulting Feft 

1,2 13 Vtri<MA ~Pf!ni-K (tt8'ie.l, l)hOloeopiH., phon(! Qlls) nsooilted wll\ I~ '"' 
3,570 Legal FttS 

C9, SOl Leo~ FH~ 
2,303 VaMout &pensn (travd , PhOtocopies, phone calh) auoo:.ttd w.IJ\ leg,:al tet6 

2:1,045 A»>tt wlh cs.u• rtquests.. •UOt faQ11~ilbon 
12,000 Tr.wd, Hold/AccommocM!Ion, Ren!al Ca.t•. Airfare 

Docket No. 120161-WS 
Ul Accounting & Computer System 

Exhibit SW-3, Page A of 31 
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DOCKET NO.   120161-WS        EXHIBIT No. 22
PARTY:UI/Sharon Wiorek
DESCRIPTION: SW-3 Updated Rate Case Expense 
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DoO;el No. 12016t·WS 
Ul Acceunc"il 4 Compu:er System 

Uhl:ln S-."I·J, PJQe I ct31 

Utilities. Inc. 
Docket No. 120161·WS GENERIC PROJECT PHOENIX DOCKET 
Friedman. Friedman & Long. P.A.-As:tua~~ense 

Actual Billed and Unbmed: $30,316.78- attorneys' fees and costs through April 10. 2014 
(Invoices and Reports Attoched) 

Estimated: 
u~ ... DcwJoJi.rul 
3.0hrs Respond to PSC discovery and objections and ~lotions 

thereto· 
s.o hrs Prenaration of Prenled Rebuttal Testimonv and Exhibits 

10.0 hrs Travel to TallahaS$Cc and attend Prc·Hearin2 Conference 
28.0 hrs Travel to Tallah;assee & Preoar.nion and attend hearinP 
10.0 hrs Research ond Draft Post·llearlno Brief 
1.0 hrs Review Staff Recommendation and conference with Client 

10.0 hrs Attend Commission Conference on Final Action 
67.0 hrs@ $350/hr $23.450.00 

s 1,500.00 
s 50.00 
s 60.00 
s 1,610.00 

Attend Commission Conferences, Prehearlng & Final Hearing 
Estimated photocopier costs 
Estimated courier costs 

TOTAL Estimated Costs 

TOTAl. ATTORNF.YS' FF.F.S AND COSTS:$ 55.376.78 

related 

rnettles
Typewritten Text
FLORIDA PUBLIC SERVICE COMMISSION 
DOCKET NO.  120161-WS         EXHIBIT No. 22
PARTY: UI/Sharon Wiorek (Direct)
DESCRIPTION: (SW-3) Updated rate case expense
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Dod.l!l No. 12016 1·\·,s 
Ul ~1\] & Cofrl!..UI SV$tom 

EJ.h.bit Sl'/.3, Plli9C 3 of 31 

l..'Tl t.tTllS, we 

u.womcu 
SUNDSTROM, FRIEDMAN & FUMERO, LLP 

l$011 IC,UISll)t;( II'INI:SO!t 
T AUAWISUE- 1\.01<104 » J)t 

.rot:l 11 .. ~•n :: 

,\l"nl t .J(II.~ .:-1)~·~ 

'l)S ~..\!:OU.'C ltD 
ti0~7Hitlt0011, t:. cou: n .... 'OlCt: • 4 7'f4 

Flt.t I l00~7·00JV9 

f'~l> 

'/05/~l HS1 '7£ :0EPnC:U: C¢eil"ot£:;cr 1117<1 IQ, ltW.TtACHAII.YA, 
T'it.,ii•HO::II:D lt~PWC VU• J ! t.t!.tl T£$T!WO.I.I'o' 

C/0,/tl MSf' liE'.'! Do' 1 .. -:n CCI"!'!O..'T UI'O-:l JIROP0$!::1 Tl:iT:H:l:~Y 1"011. 
Mk, ~llltLSOc: 

C/07/ D )lSi' llC\'U:.,.. ~lt. CA!Ilt:l..al~i'C l'l).C· I'tt.l'P ~:~:y A..~ 
PJU>PAJtt I"'Ot J...">!> PI.J':'Jc: : :>~orv. u: courno:cc CAL!. 
;;tTH Y.lt . M'f:£f..SO(I .\:0 07l!OS Jt.t:J;;.I..iiO W O ;JI.'(I::J 

Tlll.&P1tOm: o.x:rtlll:~:cl W!':'U Mit. Wi!Ei/:'OZ:t 11.'0 ~.lt . 

E.\P."':I!JtOOK Jl.t'MV!DHOO l'on:t:rtAL Tf,ST:~-~t~tl't 

,/ 11/U XS, 1'At.t:P110::c C~WtU:tl('t Wl111 OX: A'M'OWi:Y s..\YJ..t:'lt "'110 
Tl!t.ltt'JOO:>EDJ llf.VI E'.l HtT.l O:l 70 l!:;t,;,~.(j~ : GS.tJSS ~:V 

t.t'TTCII 1'0 Ct..It:rt COUC't~l!IU.: ::J.":C 

••• 
••• 

.50 

TOT 1\t. JIO".il'..ll 1 • C 0 

).00 1,0~0 .00 

' .oo 

$ 1, ~~0 .oo 
. ............... 

~10, 00 

SH .CO 

170.~0 



DoO.teNo. 120 1&1.WS 
Ul Ac:oou'ld1'9 4 Sy'lml 

urtl.l'TJ", n:c 

UolfOffltU 
SUNDSTROM, FRIEOIAAN & FUMERO, U.P 

~~.::. 
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Lol« Mruy. Fl. 32746 

~~~ Ho, 120161-WS 
Ul Aooot.tlliro & ~~ Syt.lem 

E:.niOIIS\ .. '·3. P~23of3f 

F.E.I.: 46-448.0))4 40l-.lll().6))t PLEASE REFER TO JNVOlCE NUMBER 
WUEN REMIITII\'G 

Utilities. Inc. M:m:h 5, 2014 
2j35 SMders Road 
Northbrook, 1L 
60062 USA 

Allcntion: John SIO\'Cr 

Rf.: Generic Docket on Project Phoenix 

Fcb-05- 14 MSF 

Fcb·08·14 MSF 

Fcb-11·14 MSF 

fcb-12·14 MSF 

Fcb-13·14 MSF 

fcb-14·14 MSF 

Correspondence with Mr. lubcrtozzi, Mr. 
Danic:lson. Ms. \Viorck and Ms. Norwoods; 
research o.nd respond accordingly; 

Review and respond to questions from Ms. 
Wiorck regarding OPC distO\'Ct)'; Review, 
comment and revise: pre filed testimony of Mr. 
D:tnielson; letcer to Mr. O.llllc:lson rego.rding 
same; Review and rcdrnft Pre tiled testimony 
for Ms. \Vio~k nnd lc:ttc:r to fvls. Wiorck 
conc~ming sam~: ReseMch and dt3ft oflc:g:~.l 
rnte case expense e."<hibit and letter to Ms. 
Wiorck concerning s:~me 

Conference eO! II "'ith Mr. 0J.Jllelson und Mr. 
Lubcrtozzi rcgwding pre· filed testimony; 
Concspondcncc \\ith Ms. Wiorck and Mr. 
l..ubcrto7.zi; 

Correspondence '"ith Mr. Danielson, r\'1r. 
Lubcnozzi nnd Ms. Wiorek reg:1rding 
pre-liled testimony 

Corrcspondcru:e with Ms. Wiorck nnd Mr. 
DMielson rc:gnrding p~-f11cd testimony; 
Fina.Hze pre-filed testimony a.nd c:xhibits for 
Ms. Wiord;: 

Finnlize pn:-liled tes-timony OJ1d dr.1tl Notices 
of Filing; Rescorch and drnfi objections to 
discovery; Letter to Mr. Lubcnozzi and others 
contcming same; 

File #: 30057.209 
lnv #: 202 

0.20 70.00 

3.40 1.190.00 

0.70 245.00 

0.70 245.00 

1.40 490.00 

2.80 980.00 



Invoice II: 202 

Fcb-19-14 ~SF 

rcb-27-14 MSF 

Fcb-28-1 4 MSF 

Totals 

UISIJUIISEM t:r.·rs 

10tals 

Pogc 2 

Rc\'iew and respond co correspondence from 
Ms. Wior<:k regarding OPC discovery: 
FoUow-up cone.spondence from and to rvts. 
Wiorck~ 

Rc\'iew OPC second Rc:quesc for Production 
of Documents and lntcrrogollories nnd lcuer to 
Mr. Lubcr1o1.zi nnd othc:rcs conccmins same: 
Revit\\' follow-up correspondence from Mr. 
Flynn and from Mr. LubtnoZT.i; Fun her 
correspondence with Ms. \Viorek OJ1d Mr. 
D.:miclson; 

ConfcrcrKc call with Mr. Hoy, Mr. Lubcnozzi 
nod olhc~; Telephone Conference with 
attorney Sayler; follow-up 
corrcspondencc;lcttcr to i\·fr. Hoy nod others 
regarding all with OPC; 

12.60 

Tot:d Fcc"':.: Disbursements 

M=h 5, 2014 
Ooc:~No, 120 161 ·WS 

Ul AooW"!IIrtl 6 COirOUI:ef Sylttm 

0. 21i"""' S.'l·'1tn1J' of " 

0.50 175.00 

2.70 945.00 

$4,410.00 

40.50 

$40.50 

S4,4SO.SO 



Friedman, Friedman & Long, P.A. 
766 N. Sun Drive 

Suile4030 
Lol:e Mary. FL 32746 

~No 12(11&1-'NS 
Ul Ac«u''llo:J & CO~ SY'I«n 

£,.1titit $Vol-), P~;o 2$ Gf 31 

f.H.I.: .;6--a . .JSOU~ 407-Sl0-633 1 PLEASE REFER TO lhVOICE NUMBER 
WHEN Rf.MITliNO 

Ulililics. lnc. March 31.2014 

23)5 Snn~crs Rond 
Nor1hbrook. II. 
60062 USA 

AUtntion: John Sto.,·cr 

liE: Generic Dockel on Projeel Phoenix 

Mnr·07-14 MSf 

Mnr-08-14 MSF 

Mar-10·14 MSf 

Mar-11·14 MSF 

Mnr·l2·14 MSf 

Mnr·l3·14 MSF 

Mar-14·14 MSF 

Corrcsponde!Kc wilh PSC auomcy B:arcrm. 
and OPC uttomcy Sayler rcg:11dins diSCO\'ery 

Review cone-spondcnce from PSC :morncy 
B::a.rcrru ond lcncr to Mr. Hoy and others 
concemjng s.:unc; 

Correspondence \\ith Ms. \Viocck, Mr. Hoy 
and Mr. Danielson regarding OPC discovery 
responses; Review Dcloiue Contmcts nnd 
Addend!>; Dmn Pnrlial Response 10 
Documents Request: Review 300 p3gcs of 
documenls fi led by OPC; 

Research nnd dmn Response to Motion to 
Compel; COITdpOndcn<:c witJ1 Mr. Hoy and 
others-~ 

Review com:spondcncc from OPC ttttomcy 
Soylcr nnd letter to Mr. I loy and others 
concemins some: Correspondence with Ul 
people and review oddition:ll nddcnda~ letter 
10 OPC ouomey Sayler; 

Tra\'cl to Tollnh;usr:c for on:d argument and 
linn1 p~parotion: Present oral argument; 
Return to Lnkc Mary oftitc: Review lcncr 
rrom PSC Stafi4 

o.nomcy reg~rding outcome 
and lcncr to Mr. Hoy and others con<=cming 
same; 

Review Jcucrs rrom Ms. Wiocck and Mr. Pius 

File #: 30057.209 

lnv II: 386 

0.20 70.00 

0.10 35.00 

2.40 840.00 

4.40 1.540.00 

0.90 315.00 

10.00 3,500.00 

0.90 315.00 



(m•oice #: 386 Page 2 Mun:h 31,2014 
Ooc:*.etNQ, 12010 PN$ 

regBrdins OPC discovery rcspo0$cs; Research 
Ul Accoil~6 C~H Sy'lttl'l 

EJI'Ibit SW-3, PiiQO 26of)l 

prior dockets etc, and draft responses to Ms. 
Wiorck and Mr. Pius 

Mar-17-14 MSF Lcucr to Mr. Danielson and othe-rs regarding 0.20 70.00 
responses to OPC's Se<=ond Discovery 

Mar-18-14 MSI' Re\•icw, research Md respond to 2.00 700.00 
correspondence from Ms. Wion:k regarding 
OPC's Second Diseovery; Rcsca.rch and drof\ 
Objection to OPCs Second lntcrrosatorie,s 
and Second Request to produce. 

Mnr-20-1 4 MSF Conference c-nll \~oith rcprcscntctives of 0.80 280.00 
Dcloiuc and Ul regarding responses to OI'C's 
2nd discovery; 

Mar-21-14 MSF Research nod droft responses to OPC's First 1.20 420.00 
Interrogatories and first Production of 
DocumenlS ond Notices; Review und reSpOnd 
to correspondence from Mr. Trnycrs ot 
Or:Joitte; 

Mar-27-14 MSF Cone-spondenc.e with Ms. Mcn:hant ofOPC 1.30 455.00 
nnd PSC ouomcy B:ucna; Review Sta.O~s first 
and second interrogatories and requests for 
production of docwnenu Md reque.st for 
admissions and leiter to Mr. Lubertozzi and 
others concerning snme; 

Mor-28-14 MSF Review Order on OPC's Motion to Compel 0.30 IOS.OO 
and letter to Mr. lubcrtozzi nod others 
n.'g;trding discrepancy with om I ruling; 

Mor-30-14 MSF Review, compile nod edit proposed responses 2.20 770.00 
10 OPC's Second lnlcrrogolorics ond Second 
Request for Production of Documents. 

Mar-31 -14 MSF Correspondence ttnd re-view and finalize 2.30 805.00 
rcspon$C:s to OPC Second OisCO\'"Cry; Review 
Prc·f"ilcd Testimony of Mr. Fletcher and letter 
to Mr. Hoy and othc:rs c:onccming Slime; 
Follow-up correspondence on Pre-Filed 
Teslimony; 

Totals 29.20 $10.220.00 

lliSilURSF.MENTS 

Mar-13-14 Tmvd 322.88 



ln\'o icc tl: 386 Pogc 3 

Totals 

Tot:ll Fcc & Oisbuncmcnb 

March 3 I, 201-4 
OocM!tNo, 120161-\'.$ 

Ul ~ & Cc:rr.p.t!eJ ~!em 
I:JrM)ll SW·J, PfQe 27 0131 

5322.88 

SIO,SH-88 



OOCUtN0.12015H'•S 
Ul Atc:ot.nling & Cc;JT{.IIJ!or $)>1.kr:~ 

~iiSW·l. Ptpe2110flt 

4/1/20H 1 . 40 hrs. Revie._. PSC f'iut and second Ohcovery and Pre-
Filed Tc~tincny in preparation tor conference c~ll; conference c~ ll 
ro9otdinq PSC di~covcry und Pre-Piled Tes~ioony; Fol low- up co~rcspondcncc 
... tth Hs. Wi orek bnd anoly:;is o! Project Phoeni x depreciation: 

4/2/2014 1.80 hrs. Telephone conCcrence with OPC ~ttorney sayl~r who 
telephoned: Revi ew and respond to correspondence !ro~ Mr. Pitts; Research 
bnd d r4Ct rc:.ponscs to Staff 's f'i r st Reque-'t tor 1\CI.;nl:s,ions ; letter to 
Mr. Hoy ~nd ethers; 

4/l/2014 0.60 hr:;. Rovlc:•t~, rosnar ch a nd respond t o correspondence 
!rom Hs. W.!.oro)(: Corro:~pondenco with PSC attorney Barrcra : 

4/6/ 2014 1.10 hrs. Review electronic fi l es ~nd letter to OPC and 
Sta!! regarding same : Review, ro~c~rch ~nd respond to correspondence !rem 
Ms. Wiore~ regard ing re~ponses to Staff ' s di~eovccy; Correspondence with 
Mr. Hoy und others reqard i r.q various a5pects of ease; Letter to ~loitte 
eonsultolnts : 

4/'J/2014 0.10 hc.s. Rovicw .;and r espond to correspondence !1'0."11 1<:. 
1-tiorck reqard1nq res poMo:s to St4ff dheovory; 

4/B/20H 
t'C9Dtdin9 

0.40 hrs. Telephone conference ._.ith H:. Hoy who t elephoned 
rabutt,;al testimony 



Dodd No, 1 20H~I.W$ 
Ul Accot.l'lllf'O & COn"OiHr SytiM'I 

E.mi~ SW·l. P~ 20ol31 

Utilities, Inc. 
Docket No.120161-WS GENERIC PROJECT PHOENIX DOCKET 
Deloitte (jlnsulting LLP- Actual and Esdm~t!:ll Rate Cas<t.E=nse 

!!. Actual Billed and Unbllled; $61,824 - professional fees and expenses through 
)anuory 31,2014 (Invoices auached) 

Mrual " . Qllidp.!WJ 
32.0 Review projects materials from 2006 to 2008 and Identify key 

messaees 
43.0 Prenare testimonY and exhibits 
18.0 Conrerence calls to review materials . 
12.0 Finalize materials 
6.6 Review Staff Recommendation and conference with Client 
111.6 Total hours 

21.0 hrs@ $684/hr S!o!.364 fees (Principol) 
90.6 hrs@ S524/hour $47.452 fees (Mana~er) 
sa F.xoenses 

$61.824 Total fees and expenses Incurred through January 31,2014 

B. Estimated hours and expenses: to prepare, deliver. (ollow up for the May 14, 201-t 
hearing 

. . n 

8.0 Resoond to OPC discovery and aueslfons related thereto· 
18.0 Preparation or Pre-nled Rebuttal Testimony and exhibits (2 

Princioals) 
18.0 Preoaratlon and attend hearlnr. ( 2 Principals) 
8.0 Research and Droft Post-He~ring documentatlon 
4.0 Review Staff RNommt'ndatlon and conference with Client 

56.0 hrs@ $684/hr $38,304 Total Professional fees 

S 1,200 Total Estimated Costs - Travel, hotel and rood (One trip - two d•ys with one 
ovcrnlght ~lay) to ;~Ucnd final hearing 

• Please note that I do not charge (or travel time. 

TOTAL P(!OEF.SSIONAL FEES AND EXPENSES; S 39,501. 



Deloitte . 
• 

Name: Lc:vel: Hourly Rate (S) WctkEndint Hours Total 
Larry Danielson Principal 684 March 8th 1 $684 

M.llrch lSlh 1 $684 
M;uch 22nd 1 $684 

March 29th 1 5684 
April Sth 1 $684 

Sub Total $),420 

Gordon Sanders Principal 684 March 8th 0 so 
March lSth 5 Sl,420 

March 22nd 8 55,472 
March 29th 11 57,524 

April 5th 0 so 
Sub Total 516,416 

M;ark Travers Senior con sultan\ 420 March 8th 20 $8,400 
March 15th 20 58,400 

March 22nd 20 58,400 
March 29th 20 58,400 
April Sth s 52.100 

Sub Tot;, I 5lS,700 

Ene.1gcment Total 555,536 



Deloitte. 

N3me: level: Hourly R:~ote (S) Week Ending Hours To~! 

l<~rry O.lnlelson Princip31 684 April12tl1 0 so 
April 19th 0 so 
April 26th 0 so 
Moy3rd 9 $6,156 
May lOth 9 $6,156 
Mayl?th 4 $2,736 

SubTotal $1$,048 

Gordon Sanders Princlpol 684 April 12th 0 $0 
April 19th 0 $0 
Aprlt 26th 0 $0 
May3rd 0 so 
M3y lOth 4 $2,736 
May 17th 0 so 

Sub Total $2,736 
Mark Tr3ycrs Senior ConsuiHint 420 April 12th 2 $840 

April 19th 2 $840 
April 26th 2 $840 
May3rd 4 $1,680 
M3y lOth 2 $840 
May 17th 9 $3,780 

Sub Total $8,820 

Eng;,gement Total $26,604 
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