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EXHIBIT LAD-1.

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit LAD-1, Page 1 of 2

Extract from Deloitte Consulting Original Engagement Letter

Deloitte.

Deloltte Consulting LLP

One Prospect Slreel
Summit, NJ 07901
UsA

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

June 9, 2006

Mr. Lawrence Schumacher
President

Utilities, Inc.

2335 Sanders Road
Northbrook, IL 60062

Dear Mr. Schumacher:

Deloitte Consulting LLP (“Deloitte Consulting”) appreciates the opportunity 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 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
IL. Project Approach and Deliverables
II.  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.

Blrmabr o

FLORIDA PUBLIC SERVICE COMMISSION
DOCKETNO. 120161-WS EXHIBIT No. 2
PARTY: Ul Larry Danielson Direct

DESCRIPTION: LAD-1, Extract from engagement letter
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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:

Mr. Lawrence Schumacher
June 9, 2006
Page 3

Approach

Objectives

Tasks

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

5 Waeks

+ Examine and evaluate
current finance
processes and
develop initial
findings/gaps

findings based on
process, systems &
controls evaluation

+ Davelop alternatives. &
- recommendations

+ Priorifize
recommendations and
develop business
case

be developed:

In addition, during the project we will provide you with a weekly update on the project
status, milestones and schedule.

Undertake a Current State
Assessment and Davelop
Recommendations

| - Document highevel

Finance Process
Redesign and
Requirements Definition

* Develop future state
finance processes
and the related
business
requirements

+ Davelop future state
process models

- Validate future state
process models with
business users

« Translate business
procasses into
functional
requirements

+ Develop technical
requirements

Financial System
Selection

+ Detarmine the short

list of vendors and
recommendation for
the financial system

[ - Prepare /issue RFP to

select vendors

[ « Evaluate solocted

system against
requirements

+ Evaluate vendor

i solutions

f - Finaliz vendor

selection

i - Develop

implementation plan

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

11
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PARTY: Ul/Larry Danielson  (Direct)

DESCRIPTION: (LAD-2) Project  Phoenix cost breakdown

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit LAD-2, Page 1 of 1

EXHIBIT LAD-2. Project Phoenix Cost breakdown [Source: Ul Detailed Design SC

Presentation November v9.ppt]

Financial Update

The project financial information below is as of October 20, 2007. This is only for Deloitte Consulting and Oracle

CC&B fees and expenses.

Original Actual Estimate to Over/ ew 1
Professional Services — Fees

Deloitte Consulting ‘ 8,936,000° ‘ 7,453,000 ‘ 3,248,0008 ‘ 10,701,000 ‘ 1,765,000 ‘2,100,0007-8‘ (335.,000)

Oracle CC&B? ‘ 1,880,000 ‘ 1,343,000 ‘ 687,000 ‘ 2,030,000 ‘ 150,000° ‘ 150,000 ‘ - ‘
Deloitte Consulting ‘ 893,000 ‘ 667,000 ‘ 313,000 ‘ 930,000 ‘ 87,000 ‘ 210,000 ‘ (123,000) ‘
Oracle CC&B% ‘ 352,000 ‘ 127,000 ‘ 225,000 ‘ 352,000 ‘ 15,000 ‘ 15,000 ‘ - ‘

9,590,000

TOTALS

1. A positive numberis an over-budget & a negative numberis an under-budget

2.We have assumedthat Oracle CC&B will run on-budget

3. Includes addendums 3,5, 6,7, 8,9, 11

4. These are onetime costs & donotincluding recurring costs

5. The breakdown of hardware and software costs has notchanged and has been previously provided

6. PCR 003includes both fees and expenses

7. Addendum 12for JDE & CC&B Go-Live extensions plus additional resources requested forthe 3 day workshop
8. Addendum 14T Department Management Activities — $215K-5315K (upperrange included)

23

Software and Hardware Fees

Breakout of the Software and Hardware Feesin the Financial Update slide.

Group / Vendor notak AEmak
SAOUR : Budge? to Date —
Soltware and Hardware?

Oracle JDE ! 335,942 | 340,320 4,379
Oracle CCAB ' 482 500 | 482 500 i -
cow | 412.000 | 380862 | (31.138)
1Psoft 43500 | a43s00 | -
ATRT 10,124 | (24.876) |  (35.000)
Global Crossing | 750 | 750 | =

1. A positive number is an over-budgel & a negative number is an under-budgel, The variance is calculated to the end of the project
2. Includes all addendums
3. These are one time costs & do not including recurring costs
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DESCRIPTION: (LAD-3) Extract from PSC-11-0587 Ul Accounting & Computer System

Exhibit LAD-3, Page 1 of 1

EXHIBIT LAD-3.  Extract from Florida PSC Opinion PSC-11-0587-PAA-SU, DOCKET
NO. 110153-5U

In 2009, Ul 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-I 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-1 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 Ul 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 0f$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, Ul'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.
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Docket No. 120161-WS

Ul Accounting & Computer System

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

FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 5

PARTY: Ul/Larry Danielson  (Direct)

DESCRIPTION:(LAD-4) ECR Comparison when

Project  Phoenix was implemented and Dec. 2013
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 6

PARTY: Ul/Larry Danielson  (Direct)

DESCRIPTION: (LAD-5) Vendor selection results extract.

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit LAD-5, Page 1 of 1

EXHIBIT LAD-5. Vendor Selection Results Extract

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 JD 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 requiredif SPL was selected. Howeverit
should be noted that Lawson have only recently acquired their EAM and it has been integrated with
Lawson Financials onl once A third party EAM solution may need to be evaluated separately.

Functional -
RFP

JD Edwards? Agresso? GreatPlains

unction
Demonstration

. Highest Rating O Lowest Rating

1 Does notinclude Lawson's Enterprise AssetManagement module.

2 Oracle JD Edwards Enterprise 1

3 Agressois alsoreferredto as Hansen Financials. Agresso onlyintegrates with Hansen CIS.
4 Excludes customization costs

v|lo & 66
|0 b eb®

Financial Systems Evaluation: Functional - RFP

The functional evaluation considers the vendors’ response to the RFP as well as their ability to execute
the scenariosin the vendor demonstration. All vendors were selected for demonstrations because their
RFP responsesindicated that they met mostof Utilities, Inc.’s functional requirements.

Scoring Explanation
Represents the un-weighted score given
to each requirement from the vendor RFP
responses
General Ledger 9.9 10.0 9.6

9.0

Payroll was evaluated,
however no discussion has
been held in relation to
insourcing this function as
this is out of scope.

-

-

IMeasures the solution's ability to meet
Utilities, Inc_'s functional requirements

10.0 Qe

-

Range is from 0 -10 based on the level of
customization (if the requirement was met
“Out of the box” it received a 10 and if it

97 |
| “cannot perform’ the requirement it

Accounts Payable 4 97 | 100 | 97
)\ o] e ] e

10.0 9.9

received a 0)

Demo

-

Represents the average score awarded to

9.9 72 3.0 each demo script by all Utilities, Inc. and
Deloitte participants
8.8 5o 7.9 » Measures the solution's ability to
demonstrate the functionality described in
Receivable L i the serits
» Range is from 0 — 10 based on the ability
W HR and Payroll ! 9.8 10.0 TD to perform the script (if the solution “meets

all requirements” it received a 10 and if it

— “does not meet requirements” it received
w vl ] ]

1 Lawson did notdemonstrate their AR module. If selected with SPL, they would use SPL's AR maodule. This is the demo score for SPL's AR module.
15
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FLORIDA PUBLIC SERVICE COMMISSION |
DOCKETNO. 120161-WS EXHIBIT No. 7
PARTY: Ul/Sharon  Wiorek (Direct) Docket No. 120161-WS

; ; Ul Accounting & Computer System
: (SW-1)Deloitt Consultin Contract.
DESCRIPTION: JDeloitte 9 Exhibit SW-1, Page 1 of 4

Deloitte Gonsulting LLP

100 Kimbal! Drive -
Pargoipany. MJ Q7054

USA

fel: 073 602-6000

wnw.ielodle com

March 26, 2012 PRIVILEGED & CONFIDENTIAL
WORK PRODUCT PREPARLD
FOR COUNSEL

Martin S. Friedman, Esq.

Sundstrom, Friedman & Fumero, LLP

766 N. Sun Drive :
Suite 4030

Lake Mary, L. 32746

Re: Docket No. 110133-SU; Application for increase in wastewater rates in Lee County by Utilities,
Inc, of Eagle Ridge

Dear Mr. Friedman:

UNDERSTANDING OF ROLE

This letter sets forth the agreement between Sundstrom, Friedman & Fumere, LLP (*Counsel™) and
Deloitie Consulting LLP (*Deloille Consulting"}, effective as of March 26, 2012, whercby Deloitte
Consulting personnel will provide to Counsel the services described herein (this “Engagement™). We
understand that such services are being requested by Counsel in connection with Counsel’s representation
of Utitities, Inc, and its subsidiaries (the “Company™) in the above-entitled matter and related matters. We
agree that Larry Danielson (the “Experl Witness") will be prepared to testify as to his work and opinions
in the above-entitled matter.

We understand that the work product and files of the Expert Witness may be subject to discovery;
however until such material are subpoenacd, they will be maintained by us as confidential in accordance
with the lerms hereof,

Counsel agrees that it will advise Deloitte Consulting in a timely manner of any applicable legal
requirements concerning the services to be provided by Deloitte Consulting, incl uding, without limiiation,
the identification of any reports to be provided by Deloitie Consulting, the formats of, and filing deadlines
for, such reports, and the legal requirements, il any, concerning the retention of our notes, draft reports, or
other work product. Deloilte Consulting does not, in advance of eblaining sufficient relevant information
and completing its analyses, provide any assurance that it will be able to support any position.

Deloitte Consulting is prepared to assist Counsel in its evaluation of the “Phoenix Project” in connection
with this matter. The specific procedures to be performed by Deloitte Consulting will be mutually
established based on discussions with you as the Engagement progresses and additional information is
obtained during the couse of the Eugagement. Deloitle Consuliing, is nlso prepered (o provide mutnally
agreeable assistance in any other arcas that may be identified during the course of this Engagement.
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Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-1, Page 2 of 4

Martin 5. Friedman, Esq.
Sundstrom, Friedman & Fumero, [LLP
March 26, 2012

Counsel and the Company cach agree that, wilhout Deloitte Consulting’s prior wrilten pennission, any
reports, schedules, documents, or other materials provided by Deloitte Consulting (“Deloitte Consulting
Work product™) are not to be used, in whole or in part, by Counsel or the Company for any purpose other
than in connection with the reselution or disposition of the disputed matrers or controversics that are the
subject of this Engagement (the “Dispute™), and are not to be disclosed, quoted or referenced, in whole or
in part, to any other person or entity (“third party™) other than those third parties that are adverse to the
Company in the Dispute, their legal counsel, other consulitants to legal counsel in this matter and any
court or other tribunal in which the Dispute is then pending, This Engagement shall not create privity
between Deloitte Consulting and any third party. Neither the Deloitte Consulting Work product nor the
services provided hereunder are intended for the express or implied benefit of any third party.

CONFLICTS ‘.

We performed an internal search for any potential client conflicts (the *Conflicts Search”) based upon the
names of the parties that you have provided (the “Involved Parties™). Nothing has come Lo our attention
that, in our judgment, would impair ous ability to objectively serve you in this Engagement. Excepl for
the Conflicts Search, we have not undertaken any process to identify any other relationships with the
Involved Parties. Counsel agrees that it will inform us promptly of additional parties to this matter or of
name changes for those parties whose names were provided by Counsel.

As you know, Deloitie Consulting and its affiliates have many clients and we are engaged by new clients
every day, Therefore, we cannot assure that, following Lthe completion of our Conllicts Scarch, an
engagement relating Lo 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 to the other side, but of
course only il consisient with your case strategy. Should any potential conflict come to the attention of
our Engagement Principal, we will endeavor to resolve such potential conflict and will detennine what
action nceds to be taken.

Any counsel representing parties involved in this matter may have in the past engaged, represented or
opposed, and may currently or in the future engage, represent or oppose, Deloitie Consulting and/or its
alfiliates and their respective personnel in connection with matters unrclated (o this Engagement. Also,
any insurance carricr providing coverage to parties involved in this matier may have provided, may
currently be providing, or may in the future provide coverage Lo a party, or may itself be a party, involved
in a matler unrelated to this Engagement where Deloitte Consulting and/or its affiliates have provided, are
currently providing, or may in the future provide consultation or other services, or where Deloiile
Consulting or its affiliates may be a party.

ENGAGEMENT STAFFING AND FEES )

I will participale as Engagement Principal, maintaining overall responsibility for the engagement on
behalf of Deloitte Consulting. Technical support may also be provided by other professionals who will be
identified during the course of the Engagement.


rnettles
Typewritten Text

rnettles
Typewritten Text


Docket No. 120161-WS
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Exhibit SW-1, Page 3 of 4

Marlin S, Friedman, lisg.
Sundstrom, Friedman & Fumero, LLP
March 26, 2012

We bill on a time and expense basis, with our fees determined by the tasks required and the related time
spent. Our per-hour billing rates are us follows:

Principul $684
Senior Manager 5584
Manager 8336

Hourly charges for ather appropriate professional employees of Deloitte Consulting will range from S316
10 $448 per hour. Our hourly rates arc adjusted from time to time; we will advise you promptly il a rate
adjustment is being made by Deloiite Consulting. Engagement related expenses, will be billed in addition
to the fees, Expenses will be stated separately on the invoices.

Our normal practice is lo obtain a retainer, and we are herewith requesting such a retainer of $30,000. We
may require additional amounts to be paid Lo us as a retainer from time to time. The retainer will be held
against the final invoice for Lthis IIngagement; any unused retainer will, of course, be refunded.

The scope ef our services, as well as the complexity and duration of this Engagement, can vary greally
due to circumstances which may not be anticipated, Ouwr fees and expenses are nol contingent upon the
[inal resolution of the matters thai are the subject of this Engagement. Tt is our nonmal practice that we
are paid in full for all work perfornied to date prior to our issuance of any report and/or providing
testimony.

In addition, we will be compensated for any time and expenses (including, without limitation, reasonable
legal fees and expenses) that we may incur in considering or responding to discovery requests or other
requests for documents or information, or in participating as a witness or otherwise in any legal,
regulatory, or other procecedings (including, without limitation, those unrelated to the matters that arc the
subject of this Engagement) as a resuli of Deloitte Consulting’s performance of these services,

The attached General Business Terms are incorporated by reference into this engagement letter. For the
purposes of the attached General Business Terms, “Client” shall mean, individually und collectively, the
Company and Counsel. Ulilities, Inc. represents and warrants that it has the power and autharity to
execute this letter on behalf of, and to bind, itself and its subsidiaries to the terms of this Engagement.



Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-1, Page 4 of 4

Martin 8, Friedman, Lisq.
Sundstrom, Fricdman & Fumero, L1P
March 26, 2012

If you and your client agree to the terms of this letter and the attached General Business Terms, please
sign and have your client sign the enclosed copy of this letier in the space provided and retum it to me. If
you have any questions, please call me at (908) 623-7826. We appreciate the opportunily Lo work with
yau and look forward Lo your prompt response.

Very truly yours,

DELGITTE CONSULTING LLP

o TP

Larry Danielson, Principal

Inel.
Accepted by:  Sundstrom, lncdm’m & Accepied by:  Ulilities, Inc. op behalf of
Fumgro, LLP . F itsell and it sulSidiari
! (":* << L/r:«.:p-ﬂ" i
)} .«)g g‘: L B}’:

Tl;ﬂi): /P&O'T }f.‘}t:ﬂ?-—- Title: CIE—D
Date: 2\ {'q/% A Date: 3 /30//R




Analysia of Rate Case Expense Florida Public Service Commission
Florida Global Docket Rate Case Expense
Docket Now: 12018105 Page 1001

Preparer: Sharon Wiorek

Explanation: Pmuidethn total amount of rate case expense requested in thc -ppllaﬂun sw.a whether the lotal includes the amount up to propased agency action or through a hearing before the Commission. Pravide a list of each lirm providing services for the

tha for each firm in the applis i I"s hourly rate, and an estimate of the tatal charges to be incurred by each firm, as well as a description of the type of services provided. Also provide the additional
for and method, support behind this determ|nation,
(] [E] 13) 2] 15} (8 4] (8) 19
Total Actual Total Esti Total
Line Firm ar Counsel, Consultant Hourly Rate Actual of Charges Remaining of Charges And Actual Type of
HNo. Vendor Name or Witness Per Person Hours by Firm Hours Remaining Charges by Fitm Service Rendered
1 Daotle Consulting, LLP Principal 684,00 21.0 14,384 £ 38304 52688 ConsultantExpert Witress Fees
2 Deloitte Consulbng, LLP Manager 524,00 908 47,452 - 47452 ConsultartExpert Witness Fees
3 Delotte Consulting, LLP Expenses. nfa a 1,200 1,208 Vanous (travel, wes, phone calls) wath C Witness Fees
4 Fnedman, Friedman & Lang, P.A.  Partner 340.00 10.5 3570 - 3570 Legal Fees
5 Fredman, Fnedman & Long, P.A. Partner 350,00 262 8170 75 26250 35420 Legal Fees
& Friedman, Fnedman & Long, P.A. Expenses na 693 o 1640 2333 Vanous (travel, . phane calls) with Legal Fees
T Waler Service Corp. In-hause Staff na 6.5 4,603 120 5724 10326 Assist with data requests, pre-Filed , trial 3 y and pest-hearing briel
8  \Water Service Corp. na na = n'a 12,000 12,000 Travel, Hotel!Accommodabon, Rental Care, Airfare
g 2
10 e e~ R AT
" 79,860 3 164,978
12
13
14 [ |PAA
15 [ X] Commission Heanng
16
17 Amortization Period 4 Years 541,245

18 Explanation if dfferent from Section 387.0816. Flanda
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PARTY: Ul/Sharon  Wiorek (Direct)
DESCRIPTION: (SW-2) Rate case expense.
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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:

Hours Description

10.0 hrs Respond to OPC discovery and objections and Motions related
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 Attend Commission Conferences, Prehearing & Final Hearing
$ 50.00 Estimated photocopier costs

§ 90.00 Estimated courier costs

$ 1,640.00 TOTAL Estimated Costs

TOTAL ATTORNEYS’ FEES AND COSTS: $ 41,323.40



Deloitte.

Deloitte Consulting LLP
Taxpayer ID No. 061454513
Billing Office:

Parsippany

100 Kimball Drive

PARSIPPANY NJ 07054-0319

Billing Address:

Martin S. Friedman

Sundstrom, Friedman & Fumero, LLP
776 N. Sun Dr,

Suite 4030

LAKE MARY FL 32746

INVOICE Docket No. 120161-WS

UI Accounting & Computer System
Date: September 27, 2012 Exhibit SW-2, Page 3026

Invoice Number: 8001747840

Payment instructions:

Please reference all 10 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

Fees

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

Expenses

Amount Due

$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 HoursiCharged Services Provided
Larry Danielson | Jeff LaBelle | Sury Bhattacharya
14-May-12 1 1 - Information Gathering & Research
_: 15-May-12 1 2 - Information Gathering & Research
2 16-May-12 1 1 - Information Gathering & Research
2 17-May-12 1 8 Information Gathering & Research
18-May-12 3 8 Information Gathering & Research
21-May-12 2 8 Analysis
: 22-May-12 1 8 Analysis
e 23-May-12 1 8 Documentation Development
= 24-May-12 1 8 Documentation Development
25-May-12 1 8 Documentation Development
28-May-12 - -
: 29-May-12 8 Documentation Development
o 30-May-12 8 Documentation Review & Update
= 31-May-12 1 8 Documentation Review & Update
1-lun-12 8 Documentation Review & Update
Total 14 4 88

97 JO $ 98k ‘T-MS 1quyxyg

wsAg 1ndwo) 2 Sununosoy 1N

SM-T9I0TI "ON 19320(
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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:

Hours Description

10.0 hrs Respond to OPC discovery and objections and Motions related
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 Attend Commission Conferences, Prehearing & Final Hearing
$ 50.00 Estimated photocopier costs

$ 90.00 Estimated courier costs

$ 1,640.00 TOTAL Estimated Costs

TOTAL ATT EYS' FEE D COSTS:
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LAW OFFICES

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301

FE1#59-2783536

UTILITIES, INC
ATTN: JOHN STOVER
2335 SANDERS RD
HORTHEROOK, IL

60062

MATTER:

CALL WITH MR. BHATTACHARYA, MR,

(850) B77-6555

GENERIC DOCKET ON PROJECT

PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

JUNE 15, 2012
INVOICE # 47729
FILE # 30057-00209
PAGE 1

PHOENIX

RESEARCH AND DRAFT MOTION TO ESTABLISH GENERIC 2.70 318.00
DOCKET; PREPARE FOR AND PARTICIPATE
DANIELSON AND MR.

IN CONFERENCE

LUBERTOZZI REGARDING DELOITTE PRE-FILED
TESTIMONY; LETTER TO ALL WITH BACKGROUND;

5/23/12 MSF
DOCKET

TOTAL HOURS

PROFESSIONAL FEES

MARTIN S FRIEDMAN

FEDERAL EXPRESS

PHOTOCOPIES

TOTAL COSTS ADVANCED

TOTAL STATEMENT

FINALIZE AND FILE PETITION TO ESTABLISH GENERIC

.40 136.00
3.10
$ 1,054.00
3.10 1,054.00

37.16
242.25
5 59.41




FE | #53-2783536

UTILITIES,
ATTN:

NORTHBROOK,

6/05/12 MSF

6/06/12 MSF

6/07/12 MSF

6/11/12 MSF

MARTIN S8 FRIEDMAN

JOHN STOVER
2335 SANDERS RD

IL

€00642

MATTER :

TELEPHONE

Docket No. 120161-WS
Ul Accounting & Computer System
Exhibit SW-2, Page 7 of 26

LAW OFFICES

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301

(B50) 877-6555 REiFER TO INVOICE NUMBER

PLEASE
WHEN REMITTING

JULY 11, 2012
INVOICE # 47964
FILE § 30057-00209
PAGE 1

GENERIC DOCKET ON PROJECT PHOENITX

CONFERENCE WITH MR. BHATTACHARYA. WHO .50 70500

TELEPHONED REGARDING PRE-FILED TESTIMONY
REVIEW AND COMMENT UPON PROPOSED TESTIMONY FOR .40 136,00
MR. DANIELSON

REVIEW MR.

DANIELSON'S PRE-FILED TESTIMONY AND 1.60 544.00

PREPARE FOR AND PARTICIPATE TN CONFERENCE CALL

WITH MR.
TELEPHONE

DANIELSON AND OTHERS REGARDING SAME;
CONFERENCE WITH MR,

LUBERTOZZ1 AND MR.

BARENBROOK REGARDING POTENTIAL TESTIMONY
TELEPHONE CONFERENCE WITH OPC ATTORNEY SAYLER WHO .50 170.00

TELEPHONED ;

REVIEW MOTION TO ENLARGE ISSUES AND

LETTER TO CLIENT CONCERNING SAME

TOTAL HOUR

3.00
PROFESSIONAL FEES $ 1,020.00
3.00 1,020.00
TOTAL COSTS ADVANCED $ .00

TOTAL STATEMENT




Docket No. 120161-WS

TOTAL STATEMENT $ 748.00

UI Accounting & Compliter System
LAW OFFICES Exhibit SW-2, Rage 8 of 26
SUNDSTROM, FRIEDMAN & FUMERO, LLP
2548 BLAIRSTONE PINES DR
TALLAHASSEE. FLORIDA 32301
F.E.L# 59-2783536 (B50) 877-6555 PLEASE REFER TO INVOICE NUMBER,
WHEN REMITTIN
UTILITIES, INC
ATTN: JOHN STOVER
2335 SANDERS RD AUGUST 10, 2012
NORTHBROOK, IL 60062 INVOICE # 48204
FILE # 30057-00209
PAGE 3 '
MATTER: GENERIC DOCKET ON PROJECT PHOENIX
7/03/12 MSF  TELEPHONE CONFERENCE WITH OPC ATTORNEY SAYLOR WHO 1.10 374.00
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. .30 102.00
DANIELSON'S PRE-FILED DIRECT TESTIMONY _ ;
7/31/12 MSF  TELEPHONE CONFERENCE WITH MS. VANDIVER FROM OPC .80 272.00
WHO TELEPHONED; REVIEW OPC LIST OF QUESTIONS AND
 FORWARD TO MS. AQUILINO AND OTHERS; DRAFT LETTER
REGARDING MR. DANIELSON'S PRE-FILED TESTIMONY
TOTAL HOURS 2.20
PROFESSIONAL FEES $ 748.00
MARTIN S FRIEDMAN 2.20 748.00
TOTAL COSTS ADVANCED $ .00




FEI#59-2783536

UTILITIES, INC

ATTN: JOHN STOVER
2335 SANDERS RD
NORTHBROOK, IL 60062

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-2, Page 9 of 26

LAW OFFICES

SUNDSTROM, FRIEDMAN & FUMERO, LLP
2538 BLAIRSTONE PINES DR
TALLAHASSEE FLORIDA 32301

(850) B77-6555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

OCTOEER 10, 2012

INVOICE # 18622
FILE # 30057-00209
PAGE 1

T ON PROJECT PHOENIX

9/20/12 MSF TELEFPHONE CONFERENCE WITH MHE. FLETCHER; LETTER TO .20 68.00
CLIENT
TOTAL HOURS 20
PROFESSIONAL FEES $ 68.00
MARTIN S FRIEDMAN .20 68.00
TOTAL CCSTS ADVANCED 5 .00

TOTAL STATEMENT $ 68.00




LAW OFFICES

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-2, Page 10 of 26

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301

F.E1#59-2783536 (B50) B77-G555

UTILITIES, INC
ATTN: JOHN STOVER
2335 SANDERS ED

NORTHBROOK, IL 60062

PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

NOVEMBER B, 2012
INVOICE #

48854

FILE # 30057-00209
PAGE 1

MATTER

10/15/12 MSF RESEA
DOCEET AND LETTER TO OPC ATTORNEY SAYLER
CONCERNING SAME

10/17/12 MSF

GENERIC DOCKET ON PROJECT PHOENIX

CH AND DRAFT JOINT MOTION FOR ABEYANCE

TELEPHONE CONFERENCE WITH OPC ATTORNEYS AND

oF .BO 272.00
STAFF .50 170.00

WHO TELEPHOMED; REVISED JOINT MOTION AND LETTER

TO ATTORNEY
TOTAL HOURS

PROFESSIONAL FEES

MARTIN S FRIEDMAN 1.30

PHOTOCOPIES

TOTAL COSTS ADVANCED

TOTAL STATEMENT

442.00




Docket No. 120161-WS
UI Accounting & Computer System
LAW OFFIEES Exhibit SW-2, Page 11 of 26
SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301

F E | #53-2783536 (B50) BT7-6555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

UTILITIES, INC
ATTN: JOHN STOVER

2335 SANDERS RD DECEMBER 12, 2012

NORTHBROOK, IL. 60062 INVOICE # 49060
FILE # 30057-00209
PAGE 1

MATTER: GENERIC DOCKET ON PROJECT PHOENIX

11/06/12 MSF REVIEW PSC ORDER APPROVING EXTENSION OF INFORMAL .20 68.00
INVESTIGATORY PERIQD AND LETTER TO CLIENT
CONCERNING SAME

TOTAL HOURS .20

PROFESSIONAL FEES S 68.00

MARTIN 5 FRIEDMAN 20 68.00
PHOTOCOPIES .75
TOTAL COSTS ADVANCED 2 75

TOTAL STATEMENT $ 6B.75




Docket No. 120161-WS

UI Accounting & Computer System

LAW OFFICES

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTOMNE PINES DR
TALLAHASSEE, FLORIDA 32301

Exhibit SW-2, Page 12 of 26

FEI#59-2783536

(850) 877-6

EGE,

595 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING
UTILITIES, INC
ATTN: JOHN STOVER
2335 SANDERS kKD JANUARY 10, 2013
NORTHBROOK, IL 60062 INVOICE # 49266
FILE # 30057-00209
PAGE 1
MATTER: GENERIC I' ON PROJECT PHOENIX
12/20/12 MSF REVIEW AND COMMENT UPON RESPONSES TO OPC .50 170.00
QUESTIONS; FOLLOW-UP CORRESPONDENCE WITH MS.
MARKWELL AND M5. AQUILINO
TOTAL HOURS .50
PROFESSIONAL FEES $ 170.00
MARTIN S FRIEDMAN e} 170.00
TOTAL COSTS ADVANCED $ .00

TO"

A

T

STATEMENT




Docket No. 120161-WS
UI Accounting & Computer System

LAW OFFICES Exhibit SW-2, Page 13 of 26
SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE FLORIDA 32301

b E1#59-2783536 (B50) BIT-6555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

UTILITIES, INC
ATTN: JOHN STOVER

1335 SANDERS RD MARCH 11, 2013

NORTHBROOK, IL 60062 INVOICE # 48722
FILE # 300%7%-00209
PAGE 1

MATTER: GENERIC DOCKET

ON PROJECT PHOENIX

2/05/13 MSF PREPARE FOR AND PARTICIPATE IN CONFERENCE CALL 1.70 595,00
WITH STAFF COMPANY AND OPC

2/07/13 MSF REVIEW OPC FOLLOW-UP QUESTIONS AND LETTER TO MS. .30 105.00
MERCHANT AT OPC CONCERNING SAME

2/17/13 MSF REVIEW SECOND MOTION TO EXTEND DEADLINE AND .20 70.00

LETTER TO OPC ATTORNEY SAYLER CONCERNING SAME

TOTAL HOURS 2.20
PROFESSIONAL FEES $ 770.00
MARTIN § FRIEDMAN 220 st oty
PHOTQOCOPIES 1.75
TOTAL COSTS ADVANCED § 1.75

TOTAL STATEMENT 5 771.75




Docket No. 120161-WS
UI Accounting & Computer System

LAW OFFICES Exhibit SW-2, Page 14 of 26
SUNDSTROM, FRIEDMAN & FUMERDO, LLP

2548 BLAIRSTONE PINES DR

TALLAHASSEE, FLORIDA 32301

FEI#59-2783536 (B50) B77-6555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

UTILITIES, INC
ATTN: JOHN STOVER
2335 SANDERS RD

APEIL 10, 2013
NORTHBROOK, IL 60062

INVOICE # 49934
FILE # 30057-00209
BAGE 1

MATTER: GENERIC DOCKET ON PROJECT PHOENIX

EPHONE CONFERENCE WITH MR. LUBERTOZZI WHO .60 210.00
CORRESPONDENCE WITH MER. DANIELSON;
“NCE MS, MARKWELL; LETTER TO OFC AND

TOTAL HOURS .60

PROFESSIONAL FEES $ 210.00
MARTIN S FRIEDMAN 60 210.00

PHOTOCOPIES 1.25
TOTAL COSTS ADVANCED $ 1.25%

TOTAL STATEMENT 5 211:258




FE|# 592783536

UTTEITIES;

Docket No. 120161-WS
UI Accounting & Computer System

LAW OFFICES Exhibit SW-2, Page 15 of 26
SUNDSTROM, FRIEDMAN & FUMERO, LLP
2548 BLAIRSTONE PINES DR
TALLAHASSEE I—EOF{E[_J?\ 3230

(850) BIT-G555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

INC

ATTN: JOHN STOVER

2335 SANDERS

NORTHBROCK,

4/17/13 MSF

RD MAY 29, 2013
60062 INVOICE # 50156
FILE # 30057-00209
PAGE 1

MATTER: GENERIC DOCKET ON PROJECT PHOENIX

CORRESPONDENCE WITH OFC ATTORNEY SAYLOR AND MS. .20 '0. 00
MARKWELL REGARDING FOLLOW-UP QUESTIONS

TOTAL HOURS .20
PROFESSIONAL FEES s 70.00
MARTIN S FRIEDMAN .20 70.00
TOTAL COSTS ADVANCED $ .00

TOTAL STATEMENT $ 70.00




Docket No. 120161-WS

UI Accounting & Computer System

LAWY OFFICES

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE  FLORIDA 32301

Exhibit SW-2, Page 16 of 26

FEI#59-2783536

UTILITIES, INC
ATTHN: JOHN STOVER
2335 SANDERS RD

NORTHBROOK, IL 600€2

MATTER: GENERIC DOCKET ON PROJECT

5/10/13 MSF REVIEW PROPOSED RESPONSES TO OPC
QUESTIONS NAND LETTER TO OPC
REVIEW PSC ORDER EXTENDING
PERIOD AND LETTER T MS. MARKWELL AND
CONCERNING SAME

REVIEW RESPONSES TO FOLLOW
AND COMMENT TO MS, MARKWELL
TELEPHONE CONFERENCE WITH MS.
ADDITIONAL RESPONSES TO OPC FOLLOW-UP

5/17/13 MSF

5/21/13 MSF up

MSF

5/24/13

TOTAL HCURS

S1CNAL FEES

PROFES

MARTIN S FRIEDMAN

PHOTOCOPIES

TOTAL COSTS ADVANCED

TOTAL STATEMENT

(850) B77-6555

FOLLOW

INFORMAL INVESTIGATORY
OTHERS

QUESTIONS FRCM OPC
CONCERNING SAME
MARKWELL;

PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

JUNE 11, 2013
INVOICE # 504910
FILE # 30057-00209
PAGE 1

PHOENIX

up 30 105.00

.10

L

.00

.40 140.00

FINALIZE +30

QUESTIONS

105.

.00

385.00




FE | ®# 592783536

UTILITIES,

ATTN:

23135

JOHN
SANDERS RD

NORTHBROOQK,

MSF

MARTIN S

LAW OFFICES

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-2, Page 17 of 26

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE FLORIDA 32301

(850) B77-6555

STOVER

JULY

10,

INVOICE #

PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

2013

50648

30057-00209

1

60062
FILE
PAGE
MATTER: GENERIC DOCKET ON PROJECT PHOENIX

REVIEW AND COMMENT UPON OPC'S SECOND SET OF
FOLLOW-UP QUESTIONS

CORRESPONDENCE WITH MS. MARKWELL, PSC AND OPC
ATTORNEYS,; REVIEW AND COMMENT UPON FQURTH
AMENDMENT AND LETTER TO OPC ATTORNEY SAYLOR
CONCERNING SAME;
CORRESFONDENCE WITH
COMMENT UPOMN ON

COPC ATTORNEY; REVIEW AND
REVISIONS TO FOURTH MOTION;
TOTAL HOURS

PROFESSIONAL FEES

FRIEDMAN 1.00

PHOTOCOPIES

ADVA

ADVANCED

TOTAL COSTS

4

.20 70.00

.50 175.00

.30 105.00
1.00

350.00

TOTAL STATEMENT




LAW OFFICES

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301

FEI#59-2783536 (850) BT7-6555

UTILITIES, INC
ATTHN: JOHN STOVER
2335 SANDERS RD

NORTHBROOK, IL 60062

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-2, Page 18 of 26

PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

AUGUST 13, 2013
INVOICE #

50877

FILE # 30057-00209

PAGE

1

MATTER: GENERIC DOCKET ON PROJECT PHOENIX

7/10/13 MSF
ME. FLYNM; RESEARCH AND DRAFT MOTION FOR

REVIEW NOTICE OF HEARING AND CORRESPONDENCE

WITH .70 245,00

CONTINUANCE AND LETTER TO OPC AND STAFF ATTORNEYS

CONCERNING SAME; SEVERAL TELEPHONE CONFERENCE
LETTER

WITH PSC ATTORNEY BARRERA WHO TELEPHONED;
TO MS. MARKWELL;

TOTAL HOURS

PROFESSIONAL FEES

MARTIN S FRIEDMAN .70

PHOTOCOPIES

TOTAL COSTS ADVANCED

TOTAL STATEMENT

.10

2.00

$ 247.00




FEI# 592783536

UTILITIES,

ATTHN:

2315 SANDERS RD
NORTHEROOK, 1

B/05/13

B/12/13

B/13/13

JOHN

MSF

LAW OFFICES

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-2, Page 19 of 26

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE. FLORIDA 32301

(850) 877-6555

STOVER

60062 INVOICE
FILE #

PAGE

SEPTEMBER

PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

11, 2013

5107E

30057-0020¢9

1

MATTER: GEMNERIC DOCKET ON PROJECT PHOENIX

REVIEW AND REVISE THE LATEST RESPONSES TO OPC .80 280.00
INFORMAL QUESTIONS; LETTER TO OPC ATTORNEY SAYLOR
CONCERNING SAME;
REVIEW AND FINALIZE REMAINING RESPONSES TO OPC +30 10500
INFORMAL QUESTIONS;
TRAVEL TO TALLAHASSEE FOR PSC HEARING; FINAL 9.30 3,255.00
PREPARATION AND ATTEND HEARING; RETURN TO LAKE
MARY OFFICE;
RESEARCH AND DRAFT LETTER TO MS. MARKWELL .20 70.00
TOTAL HOURS 10.60
PROFESSIONAL FEES $ 3,710.00

N § FRIEDMAN 10.60 3y T1CL 0D
TRAVEL EXPENSE 344.55
PHOTOCOPIES 525

TOTAL COSTS ADVANCED 5 349.80

STATEMENT $ 4,059.80

TOTAL




Docket No. 120161-WS
UI Accounting & Computer System

LAW OFFICES Exhibit SW-2, Page 20 of 26
SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301
F E | # 592783536

(B50) BY7-6555 PLEASE REFER 1O INVOICE NUMBER
WHEN REMITTING

UTILITIES, INC
ATTHN: JOHN STOVER
2335 SANDERS RD

OCTOBER 9, 2013
HORTHBRCOK, 1L 60062 INVOICE # 51250
FILE # 300%7-00209
PAGE 1
MATTER: GENERIC DOCKET ON PROJECT PHOENIX
9/02/13 MSF REVIEW PSC CORDER GRANTING FOURTH EXTENSICN AND .20 70.00
LETTER TO MS. MARKWELL AND OTHERS CONCERNING
SAME ;
TOTAL HOURS 20
PROFESSIONAL FEES $ 70.00
MARTIN S FRIEDMAN .20 70.00
TOTAL COSTS ADVANCED s .00

TOTAL STATEMENT




FEI#S59

UTILITI
ATTHN:

2335 SANDERS

NORTHBR

10/08/13

10/14/13
10/15/13

10/20/13
10/

10/

LAW OFFICES

Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-2, Page 21 of 26

SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE FLORIDA 32301

2783536 {BS0) B7T-6555

PLEAS
WHEN

REFER TO INVOICE NUMBER

E
REMITTING

ES, INC
JOHN STOVER
RD NOVEMBER 12, 2013
OCK, IL 60062 INVOICE # 51542
FILE # 30057-00209
PAGE 1
MATTER: GENERIC DOCKET ON PROJECT PHOENIX
MSF REVIEW FILE AND DRAFT ISS5UES; LETTER TO MR. .30 105.00
LUBERTOZZI CONCERNING SAME;
MSF RESEARCH AND DRAFT NOTICE OF 1SSUES 40 140.00
MSF SEVERAL TELEPHONE CONFERENCES WITH OPC ATTORNEY .50 175.00
SAYLER WHO TELEPHONED; REVIEW OFPC MOTION TO ALLOW
LATE FILED LIST OF 1SSUES AND LETTER TO CLIENT
COMCEENING SAME;
MSF REVIEW AND COMMENT UPCN OPC PROFPOSED STIPULATIONS .20 70.00
MSF REVIEW AND REVISE PROPOSED STIPULATION AND LETTER .30 105.00
TO M5. MARKWELL CONCERNING SAME;
MSF FINALIZE COMMENTS TO OPC'S PROPOSED STIPULATIONS 70 245,00
AND LETTER TO OPC ATTORNEY SAYLER CONCERNING
SAME; TELEPHONE CONFERENCE WITH OPC ATTORNEY
SAYLER, MS. MERCHANT AND MS. VANDIVER WHO
TELEPHONED;
TOTAL HOURS 2.40
PROFESSIONAL FEES S B40.00
MARTIN S5 FRIEDMAN 2.40 B40.00




Docket No. 120161-WS
UI Accounting & Computer System
LAW OFFICES Exhibit SW-2, Page 22 of 26
SUNDSTROM, FRIEDMAN & FUMERO, LLP

2548 BLAIRSTONE PINES DR
TALLAHASSEE FLORIDA 32301

I E | # 592783536 (850) B77-6555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

Invoice #: 51542 PAGE 2
PHOTOCOPIES .50
TOTAL COSTS ADVANCED $ .50
TOTAL STATEMENT $ B40.50
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LAW OFFICES Exhibit SW-2, Page 23 of 26
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2548 BLAIRSTONE PINES DR
TALLAHASSEE, FLORIDA 32301

FE | #59.2783536 (850) 877-6555 PLEASE REFER TO INVOICE NUMBER
WHEN REMITTING

UTILITIES, INC
ATTN: JOHN STOVER

2335 SANDERS RD DECEMBER 11, 2013

NORTHBROOK, 1L 60062 INVOICE H 51655
FILE # 30057-00209
PAGE 1

MATTER: GENERIC DOCKET ON PROJECT PHOENIX

11/01/13 MSF REVIEW "FINAL" SETTLEMENT AND LETTER TO MS.
MARKWELL AND OTHERS CONCERNING SAME;

11/06/13 MSF REVIEW PROPOSED STIPULATION FROM OPC AND LETTER .30 105.00
TO MR. LUBERTOZZI AND OTHERS CONCERNING SAME;

11/07/13 MSF REVIEW AND REVISE JOINT MOTION TO APPROVE .40 140.00
SETTLEMENT AGREEMENT AND LETTER TO ATTORNEY
SAYLER AT OPC CONCERNING SAME;

(W]
o
[
o
o

TOTAL HOURS 1.00

PROFESSIONAL FEES $ 350.00

MARTIN S FRIEDMAN 1.00 350.00

TOTAL COSTS ADVANCED

4

.00

TOTAL STATEMENT $ 350.00
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2548 BLAIRSTONE PINES DR
TALLAHASSEE FLORIDA 32301

FEI#59.2783536

UTILITIES, INC

ATTHN: JOHN STOVER
2335 SANDERS RD
NORTHERCOK, IL 60062

MATTER: GENERIC DOCKET ON PROJECT

12/06/13 MSF REVIEW STAFF RECOMMENDATION ON

(850) 877-6555 PLEASE REFER TO INVOICE NUMBER

WHEN REMITTING

JANUARY 10, 2014

INVOICE # 51893
FILE # 30057-00209
PAGE 1

PHOENI X

SETTLEMENT .30 105.00

STIPULATION WITH OPC AND LETTER TO CLIENT

CONCERNING SAME

12/10/13 MSF EEVIEW AND RESPOND 1O CORRESPONDENCE

DURHAM;

TOTAL HOURS

MARTIN S FRIEDMAN

PHOTOCOPIES

FROM MR. .10 35.00
.40
PROFESSIONAL FEES $ 140.00
.40 140.00
11.50
TOTAL COSTS ADVANCED $ 11.50
TOTAL STATEMENT % 151.50




WebTime Query Report

0003 - MARTIN S FRIEDMAN 02/08/2014
Date Client Client Name Matter Matter Description SM/Task 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
01/07/2014 30057 UTILITIES, INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 270 A

PREPARE FOR AND ATTEND PUBLIC SERVICE COMMISSION AGENDA AND REPORT QUTCOME 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 LETTER 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 LETTER TO MR. LUBERTOZZI AND OTHERS CONCERNING SAME
Date Total (01/22/2014): 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; LETTER TO MR. DANIELSON; LETTER TO MR. LUBERTOZZI AND OTHERS;
Date Total (01/30/2014): 0.60
Report Totals: 580 ¥ ¥ 150
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Cost Report

Unbilled

UTILITIES, INC / GENERIC DOCKET ON PROJECT PHOENIX (30057-209)

02/08/2014

Date SM/Task Service Code Description Attorney Orig Qty Orig Amt  Rev Qty Rev Amt Vendor Voucher Status
01/14/2014 00003 TRAVEL EXPENSE COST 0.00 252 69 000 252.69 Martin S. Friedman 12059 Unbilled
TRAVEL EXPENSE - M3F 1/6-7/14
01/27/2014 00020 PHOTOCOPIES COST 26 .00 6.50 26.00 6.50 0 Unbilled
PHOTOCCOPIES
Report Totals: 26.00 259.19 26.00 259.19
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Exhibit SBF-1

Ul's Phoenix Project: PSC Timeline of Dockets

Dep. Adj. for
Date Order. Docket Life {Yrs.}| Divestiture Comments

Commission approved recovery of pro forma computer accounting
12/16/2008 |PSC-08-0812-PAA-WS [070685-WS 6 No & Lilling system costs based on ERCs.
12/22/2008 |PSC-08-0827-PAA-WS  [070694-WS 6 No
2/16/2009 |PSC-09-0101-PAA-WS [070693-WS |Lake Utilities Services, Inc. 6 No
4/27/2009 |PSC-09-0264-PAA-SU  [0B0247-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
§/28/2009 [PSC-09-0651-PAA-SU |090121-5U 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 Pennbrooke 10 Yes to 10 yrs.
6/21/2010 |PSC-10-0407-PAA-SU  [020381-WS |Utilities Inc. of Longwood 10 Yes
7/1/2010 |[PSC-10-0423-PAA-WS |090402-WS |Sanlando Utilities Corporation 10 Yes
§/22/2010 |PSC-10-0585-PAA-WS [090462-WS [Utilities, Inc. of Florida 1.0 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-W5 [100426-WS [Lake Utility Services, Inc. 10 Yes .

Regulatory asset/liability added as resuit 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 1120208-WS {Utilities, inc, of Florida 10 Yes
4/28/2014* |4/10/2014 Agenda* 130212-WS |Cypress Lakes Utilities, Inc. Recommendation to be filed on 3/27/14.*
6/25/2014* |6/5/2014 Agenda* 130243-WS |Lake Utility Services, Inc. Recommendation to be filed on 5/22/14.*

Hearing scheduled for 5/14/14.* Docket opened as a result of

120161-W$s |Utilities, Inc, Generic Docket Order No. PSC-12-0346-FOF-SU.

* Anticipated Dates ss of 3/31/14.

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

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

PARTY: PSC Staff Bart Fletcher

DESCRIPTION: SBF-1A Ul Phoenix Project PSCtime line of dockets.
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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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Exhibit SBF-2
llustration 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 Bafance of $6,800,000.
7 Formula Accumulated Reserve % = Company's Accum. Res. Balance
8 Total Amt. Capitalized to Plant
9 Average Remaining Life = Net Plant/Depreciation Expense
10 Assume zero percent for Future Net Salvage percent.
11
12 Amount Company's
13 Year Placed Capitalized Accum.
14 In-Service to Plant 10-Yr Amort. Res. Bal. Difference
15 2008 $21,500,000 51,075,000
16 2009 500,000 2,175,000
17 2010 - 300.000 2,215,000
18 522,300,000 $5,465,000 56,800,000  {51,335,000)
19
20 Average Remaining Life= 7
21
22 RLR = [100%-{$6,800,000/$22,300,000)-01/7
23 '
24 RLR equals 9.93%
25
26 Test Calculation of RLR of 9.93 Percent
27 Average
28 Accum. Res Remaining
29 Year Depr. Exp. Balance Life -
30 2010 $2,215,000 56,800,000 0
31 2011 52,214,286 59,014,286 1
32 2012 52,214,286 511,228,571 2
33 2013 $2,214,286 513,442,857 3.
34 2014 52,214,286 515,657,143 4
35 2015 52,214,286 517,871,429 5
36 2016 52,214,286 520,085,714 6
37 2017 $2,214,286 $22,300,000 7

FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 10

PARTY: PSC Staff/Bart Fletcher

DESCRIPTION: (SBF-2) lllustration of remaining life  depreciation rate  model.
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PARTY: PSC Staff/Bart Fletcher
DESCRIPTION: (SBF-2) Illustration of remaining life depreciation rate model. 
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 11
PARTY: PSC Staff

DESCRIPTION: Ul"'s response to Staff's IRROGS 1-3

11

UD’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

120161 Hearing Exhibits - 0001
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PARTY: PSC Staff
DESCRIPTION: UI”s response to Staff’s IRROGS 1-3
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%V| | » Computer » DVD RW Drive (D:) 140509 1658 » Exhibit 11 - Ulresp2StaffROG2 -|‘r|| Search Exhibit 11 - Ulresp25taffR0G2 P |

Organize Burn to disc =y 0 @
5® Division Spreadsheets *  Name 8 Date modified Type Size |__ A | B | c D] E
s Division Presentations . . 1 DEPRECIATION CALCULATIONS FOR THE JDE AND C(
@ Division Documents 4 Files Currently on the Disc (1) =
& Google Drive Rule 25 Depreciation calculation.xdsx 4/15/2014 9:34 AM  Microsoft Excel W... 21 KB : CURRENT

= =

4 Libraries 5 PROJECT PHOENIX-JDE
| Documents 6 |
@' Music 7 | Asset Number Description Cost
=/ Pictures 8
- Videos 9 | 2008 1000513 Computer Equipment 14,

10 2009 1000513 Computer Equipment 14,

/8 Computer 1 2010 1000513 Computer Equipment 14,
E B3743 (CY) 12 | 2011 1000513 Computer Equipment 15
¢ % DVD RW Drive (D:) 140509 _1658 13 | 2012 1000513 Computer Equipment 15,

| Exhibit 11 - Ulresp2StaffROG2 14 | 2013 1000513 Computer Equipment 15,
1. Exhibit 11 - Ulresp25taffROG3 15 |
). Exhibit12 - Ulresp2StaffROGSa - 16 2014
). Exhibit 12 - Ulresp2StaffROGSb A o
J. Exhibit13 - Ulresp20PCROG10 -13 -
). Exhibit 14 - Ulresp2OPCROG16d z -
1. Exhibit 14 - Ulresp20PCROG20 2 '
. Exhibit 14 - Ulresp2OPCROG21 ef 22 |
1. Exhibit 14 - Ulresp20PCROG26 23 |
1. Exhibit 15 - Ulresp2StaffPOD2 ' 24 '
1. Exhibit 15 - Ulresp2StaffPOD3 ?j '
1. Exhibit 18 - Ulresp20PCPOD6 25
. Exhibit 18 - Ulresp20PCPOD14 27
). Exhibit 18 - Ulresp20PCPOD15 P 28
G mettles (\\fp2\home$) (G:) 29
L WP (\WFPINDATANPSCACLEK) (I:) 30
&2 filings (\Wp3) (L) 31
# HG (\\WFPINDATANPSCACLK) (M) 32 .
G DB (\\FPL\DATA\PSC\CLK) (Q:) 33
G 123 (\\FPI\DATA\PSC\CLK) (R) 34 |
Cd NDATA ALEDIY FSA S M 4 » M| Example I Summary
Rule 25 Depreciation calculation.xlsx Authors: swiorek Date modified: 4/15/2014 9:34 AM Computer: B3793 (this computer)  Content created: 4/1/2014 12:36 PM

Microsoft Excel Worksheet Size: 209 KB Date created: 4/15/2014 9:34 AM Last saved by: swiorek Date last saved: 4/1/2014 4:13 PM
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@[ | » Computer » DVD RW Drive (D) 140509_1658 » Exhibit 11 - Ulresp2StaffROG3

4= -

l| Search Exhibit 11 - Ulresp2StaffROG3 0

# Division Spreadsheets -
L # Division Presentations

58 Division Documents

& Google Drive

4 4 Libraries
b Documents
b Ji Music
I =/ Pictures
> B Videos

4 M Computer

> & B3743 (C)

4 {% DVD RW Drive (D:) 140509_1658
. Exhibit 11 - Ulresp2StaffROG2

| | Exhibit 11 - Ulresp25taffROG3
| Exhibit 12 - Ulresp2StaffROG5a
| Exhibit 12 - Ulresp25taffROGSb
. Exhibit13 - Ulresp2OPCROG10
| | Exhibit 14 - Ulresp20PCROG16d

. Exhibit 14 - Ulresp20OPCROG20
). Exhibit 14 - Ulresp20PCROG21 ef
. Exhibit 14 - Ulresp20PCROG26
. Exhibit 15 - Ulresp2StaffPOD2
| Exhibit15 - Ulresp2StaffPOD3
|, Exhibit 18 - Ulresp20PCPOD6
. Exhibit 18 - Ulresp20PCPOD14
. Exhibit 18 - Ulresp20PCPOD15

58 mettles (\fp2\home$) (G:)

b G WP (\\FPI\DATA\PSC\CLK) (E)

b G filings (\fp3) (L:)

b &8 HG (\\FP1\DATA\PSC\CLK) (N:)

b &# DB (\\FP1\DATA\PSC\CLK) (Q:)

bG8 123 (\WFPI\DATA\PSC\CLK) (R:)
b A DATA AVEDTY 7S

' 1 item

Mame

4 Files Currently on the Disc (1)
Divestments Acquisitions 2008-2013.xlsx

Date modified

4/15/2014 9:34 AM

Type

Microsoft Excel W...

Size

18 KB

Select a file to preview.
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Analysis of UTILITIES, INC.'S Docket No.: 120161-WS§
financial accounting and customer service
computer system

RESPONSES TO STAFF'S FIRST INTERROGATORIES

UTILITIES, INC,, hereby responds to Staff’s First Set of Interrogatories:

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 JDE consists of the following steps:

Create new company # and set it up in JDE

Add new subdivision or county if necessary

Add new company and business units to address book

Add abject accounts to new company and business units

Set up financial and procurement AAls (Automatic Accounting Instructions).
Define ledger consolidation rules

Set up depreciation default coding

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

VENS LB W~

Set up new company number, sub number and sub name based on information established in JDE.
Add the business unit number(s)

Create new rate schedules based on tariff information

Establish bill and read schedules

Add miscellaneous fees in accordance with tariffs (new account charge, reconnect charge, etc.)
Add premise information (address, city, state, zip)

Add meter information (make, size, meter read)

Add customer information (customer name, mailing address)

Start accounts

There is typically no incremental costs associated with adding a new system/company.

120161 Hearing Exhibits - 0002



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 10 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 Ul 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 sce file “Divestments & Acquisitions 2008-2013.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

dr dolf@friedmanfriedmanan

friedmanfri anandlong.co

Wﬁmxx—

" MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
For the Firm

120161 Hearing Exhibits - 0003



FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 12

PARTY: PSC Staff

DESCRIPTION: Ul's response to Staff's 2nd IRROGS, Nos. 4-9

12

UD’s Responses to
Staff’s Second Set of Interrogatories
(Nos. 4-9)

See Staff’s Hearing Exhibit CD
for files re: Interrogatories Sa and Sb

120161 Hearing Exhibits - 0004
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DOCKET NO.   120161-WS     EXHIBIT No. 12
PARTY: PSC Staff
DESCRIPTION: UI’s response to Staff’s 2nd IRROGS, Nos. 4-9
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Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-1, Page 1 of 4

Deloitte Consuiting LLP

400 Kimbalt Drive —
Parseipany. NJ 07084

USA

ol O73-802-6000

wew. deloitie com

March 26, 2012 PREVILEGED & CONFIDENTIAL
WORK PRODUCT PREPARED
FOR COUNMSEL

Martin S. Friedman, Esq.

Sundstrom, Friedman & Fumero, LLP
766 N. Sun Drive

Suite 4030

Lake Mary, FL 32746

Re: Docket No, 110153-SU; Application for increase in wastewater rates in Lee County by Utilities,
Inc, of Eagle Ridge

Dear Mr. Friedman:

UNDERSTANDING OF ROLE

This letter sets forth the agreement between Sundstrom, Friedman & Fumero, LLP (*Counsel”) and
Deloitte Consulting LLP (“Deloitte Consulting™), effective as of March 26, 2012, whereby Deloitte
Consulting personnel will provide to Counsel the services described herein (this “Engagement™). We
understand that such services are being requested by Counsel in connection with Counsel’s representation
of Utilities, Inc. and its subsidiaries (the “Company™) in the above-entitled matter and related matters. 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 files of the Expert Witness may be subject to discovery;
however until such material are subpoenaed, they will be maintained by us as confidential in accordance
with the terms hereof,

Counsel agrees that it will advise Deloitte Consulting in a timely manner of any applicable legal
requirements concerning the services to be provided by Deloitte Consulting, including, without limitation.
the identification of any reports to be provided by Deloitte Consulting, the formats of, and filing deadlines
for, such reports, and the legal requirements, if any, concerning the retention of our notes, draft reports, or
other work product. Deloitte Consulting does not, in advance of obtaining sufficient relevant information
and completing its analyses, provide any assurance that it will be able to support any position.

Deloitte Consulting is prepared to assist Counsel in its evaluation of the “Phoenix Project” in connection
with this matter. The specific procedures to be performed by Deloitte Consul lting will be mutuaily
established based on discussions with you as the Engagement progresses and additional information is
obtained during the course of the Engagement. Deloitie O ‘ansuliing is nlso prepared to provide mutually
agreeable assistance in any other areas that may be identified du uring the course of this Engagement.
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Martin 5. Friedmun, Esq.
Sundsirom, Friedman & Fumero, LLP
March 26, 2012

Counsel and the Company cach agree that, without Deloitte Consulting’s prior wrillen permission, any
reports, schedules, documents, or other materials provided b'y Deloitte Consulting (“Deloitte Consulling
Work product™) are not to be used, in whole or in part, by Counsel or the Company for any purpose other
than in connection with the resolution or disposition of the disputed matters or controversies that are the
subjeet of this Engagement (the “Dispuie”), and are not (o be disclosed, quoted or referenced, in whole or
in part, to any other person or eatity (“third party™) other than those third parties that are 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 the Dispute is then pending, This Engagement shall not create privity
between Deloitte Consulting and any third party. Neither the Deloitte Consulting Work product nor the
services provided hereunder are intended for the express or inplied benefit of any third party.

CONFLICTS

We performed an internal search for any potential client conflicts (the “Conflicts Search”™) based upon the
names of the parties that you have provided (the “Involved Parties™), Nothing has come to our atiention
that, in our judgment, would bmpair 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 with the
Involved Parties. Counsel agrees that it will inform us prompily of additional parties to this matter or of
name changes for those parties whose names were provided by Counsel,

As you know, Deloitte Consulting and its affiliates have many clients and we are engaged by new clients
every day. Therefore, we cannot assure that, following the completion of our Conllicts 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 1o the other side, but of
course only if consistent with your case strategy. Should any potential conflict come to the attention of
our Engagement Principal, we will endeavor to resolve such potential conflict and will deteriine what
action needs to be taken.

Any counsel representing parties involved in this matter may have in the past engaged, represented or
opposed, and may currently or in the future engage, represent or oppose, Deloitte Consulting and/or its
a;ﬁhalm and their respective personnel in connection with matters unrelated 1o this Engagement. Also,
any insurance carrier providing coverage to parties involved in this matter may have provided, may
cun‘cntly be providing, or may in the future provide coverage to a party, or may itself be a party, involved
in @ maiter unrelated to this Engagement where Deloitte Consulting and/or its affiliates have provided, are
currently providing, or may in the future provide consultation or other services, or where Deloitte
Consulting or its affiliates may be a party.

ENGAGEMENT STAFFING AND FEES i

T will participate as Engagement Principal, maintaining overall responsibility for the engagement on
behalf of Deloitte Lcmmltuw Technical support may also be provided by other profess sionals who will be
identified during the course of the Engagement




Docket No. 120161-WS
UI Accounting & Computer System
Exhibit SW-1, Page 3 of 4

Martin 5. Friedman, £
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We bill on a time and expense basts, with our fees determined by the tasks required and the related time
spent. Our per-hour billing rates are as follows:

Prineipal 5684
Sentor Manager 8584
Manager 5336

Hourly charges for other appropriate professional employees of Deloitte Consulting will range from 5316
to $448 per hour. Our hourly rates are adjusted from time to time; we will advise you promptly if a rate
adjustment is being made by Deloiite Consulting.  Engagerent related expenses, will be billed in addition
to the fees, Expenses will be stated separately on the invoices.

Our normal practice is to obiain a retainer, and we are herewith requesting such a retainer of $50,000. We
may require additional amounts to be paid (o us as & retainer rom time (o thine. The retainer will be held
against the final invoice for this Engagement; any unused retainer will, of course, be refunded.

The scope of our services, as well as the complexity and c'imduon of this Engag
due to circurnstances which may not be anticipated. Our {ees and expenses are not contingent upon the
final resolution of the matters that are the subject of this Engagement. It is our normal practice that we
are paid in full for all work performed to date prior to our issuance of any report and/or providing
testimony.

ement, can vary greatly
il

=)
&2
ur

In addition, we will be compensated for any time and expenses (including, without limitation, reasonable
legal fees and expenses) that we may incur in considering or responding 1o discovery requests or olher
requests for documents or information, or in participating as a wiiness or otherwise in any legal,
regulatory, or other proceedings (inchuding, without limitation, those wnwelated to the matters that arc the
subject of this Engagement) as a result of Deleitte Consulting’s performarnce of these services.

The attached General Business Terms are incorporated by reference into this engagement letter. For the
purposes of the attached General Business Terms, “Client” shall mean, individually and Lollcbiwc])g the
Company and Counsel. Utilities, Ine, represents and warrants that it has the power and authority 1o
exacute this letter on behalf of, and to bind, itself and its subsidiaries o the terms of this Engagement.
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Martin S, Friedman, bisq.
Sundstrom, Friedman & Fumero, LLP
March 26, 2012

If you and your client agree to the terms of this letter and the attached General Business Terms, please
sign and have your client sign the enclosed copy of this letier in the space provided and return it to me. If
you have any questions, please call me at (908) 623-7826. We appreciate the opportunily to work with
you and look forward 1o your prompt response.

Very truly yours,

DELOITTE CONSULTING LLP

W T

Larry Danielson, Prineipal

/\umptcd b\/ Sundstrom, Friedman & Accepred by Utilities, Inc. g behalf of
g g itsell and itg supBidiaries ’

'};%tle: vy | ’ g Title: d@D P
: RN Date; .3 // 3@; / g;

Date:



rnettles
Typewritten Text


BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Analysis of UTILITIES, INC.’S Docket No.: 120161-WS
financial accounting and customer service
computer system

/

UTILITIES, INC, hereby responds to Staff's Second Set of Interrogatories:

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

Response: The financial portion Project Phoenix (JDE) became operational December 3, 2007
for all UI Florida system subsidiaries and the customer billing portion of Project Phoenix (CC&B)

became operational on June 6, 2008 for all Ul 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 cach 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.xIsx”. 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: “Deloitte Agreement (fully

signed).pdf™.

¢ 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 for document development include the tracking down of

information and assist in preparation of Prefiled Testimony, which includes research and analysis.

The additional 24 hours involve following 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 reflected for Deloitte Consulting, LLP on
page 2 of 26 (111.6 hours), and the actual hours reflected on page 4 of 26 (106 hours).
Response: Professional services estimates typically vary based upon change of scope and

activities requested. The variance of 5.6 hours seems 1o be immaterial to the services provided.

D
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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 (10%). Only the
hardware portion (network and hardware infrastructure) of the remaining 15% hardware,
software 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 growth and
accommodations for peak transaction processing, therefore the number of Utilities Inc.
users would not change. This is why [ conclude that the impact on the costs of Project

Phoenix is very minimal if Utilities Inc. if the 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: The legal and factual basis for the Commission’s position on this issue is contrary to sound
regulatory practices and Section 367.0813, Florida Starutes. This has been informally discussed with Staff
on a number of occasions. It was not raised formally because it should not have been necessary, and
because of the substantial expense of retaining Deloitte to provide the substantiation. It is hypocritical that
this question is raigsed, 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 Staff in any of the previous dockets.

.
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7. Please refer to Exhibit LAD-4 attached to witness Danielson’s testimony. According to Ul
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 ERCs totaling 296,633,  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 long-term potential. Our
strategy of assimilating new and small utilities has been greatly supported by
various Public Service Commissions who see Ultilities, Inc. as the solution to non-
compliant and inefficient stand-alone utilities.

(http://www. uiwater.com/business center/growth strategv.php)

Response: Utilities, Inc. has the flexibility to effectively 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,
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9. Please provide the name, address, and relationship to Utilities, Inc., of the person
responsible for responding to OPC’s First Set of Interrogatories, Nos. 3a, and 10, submitted
February 27, 2014,

Response: The person who responded to request Nos. 3a and 10 was Sharon Wiorek, who is an employee

of Utilities, Inc. at 2335 Sanders Road, Northbrook, linois 60062,

Respectfully submitted this 17th 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 !

MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
For the Firm
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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

SAYLER.ERIK@leg state. flus

Julia Gilcher, Esquire

Martha Barrera, Esquire

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850
MBARRERA@PSC.STATE.FL.US

Martin S. Friedx’})an
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 13
PARTY: PSC Staff

DESCRIPTION: Ul's Response to OPC’'s 1st

set of IRRGS Nos. 2K, 3a, 4a, 6, 9, 10 and 13.

13

UD’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

120161 Hearing Exhibits - 0011
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Analysis of UTILITIES, INC.’S Docket No.: 120161-WS
financial accounting and customer service
computer system

/

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 JDE 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.

120161 Hearing Exhibits - 0012



Response: Please see file “Ist IRR #10 —~ ERCs.xlsx” being provided electronically

herewith.

Respectfully submitted this 27" 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
miriedman@ffllegal.com
drudolf@friedmanfriedmanandlong.com
jhamel@friedmanfriedmanandlong.com

MARTIN S. FRIEDMAN
Florida Bar No.: 474797
For the Firm
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Analysis of UTILITIES, INC.’S Docket No.: 120161-WS
financial accounting and customer service
computer system

RESPONSES TQ 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 regarding Project Phoenix:

k. What depreciation rate Ul 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

120161 Hearing Exhibits - 0014



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 completéd since the Commission’s approval of the
Eagle Ridge Settlement are Utilities Inc. of Pennbrooke, 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 Ul'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 Ul companies in other states and may require that Ul stop depreciation of the
full amount of the asset, which may be inconsistent with GAAP. Ul 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, Ul 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
ied egal,
ru olf i nfriedmanandlong.com
riedmanfriedmanandlo

W%W

"MARTIN S. FRIEDMAN
Florida Bar No.: 474797
For the Firm
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PROJECT PHOENIX-JDE

Asset Number  Description

2008
2009
2010
2011
2012
2013

1000513 Computer Equipment
1000513 Computer Equipment
1000513 Computer Equipment
1000513 Computer Equipment
1000513 Computer Equipment
1000513 ‘Computer Equipment

PROJECT PHOENIX-CC&B

Asset Number  Description

2008
2009
2010
2011
2012
2013

2003520 Computer Equipment
2003520 Computer Equipment
2003520 Computer Equipment
2003520 Computer Equipment
2003520 Computer Equipment
2003520 Computer Equipment

Cost

14,328,102.82
14,758,386.62
14,990,869.14
15,023,195.64
15,065,888.04
15,066,608.04

Cost

' 7,124,531.76
7,253,008.39
7,300,847.37
7,336,467.37
7,342,504.87
7,348,204.87

Accumulated Depr

1,943,126.27
3,813,978.94
5,675,286.60
7,552,055.65
9,431,767.11
11,315,070.57

Accumulated Depr

520,713.73
1,434,300.62
2,344,054.12
3,259,372.37
4,176,863.62
5,095,203.29

120161 Hearing Exhibits - 0017

Year to Date

1,943,126.27
1,870,852.67
1,861,307.66
1,876,769.05
1,879,711.46
1,883,303.46

Year tq Date

520,713.73
913,586.89
908,753.50
915,318.25
917,491.25
918,339.67

Current

168,127.22
153,733.1%
156,154.89
156,486.88
156,936.33
156,943.83

Current

76,690.62
76,952.89
76,050.49
76,421.54
76,484.43
76,543.80

Net Book Value

12,384,976.55
10,944,407.68
9,315,582.54
7,471,139.99
5,634,120.93
3,751,537.47

Net Book Value

6,603,818.03
5,818,707.77
4,956,793.25
4,077,095.00
3,165,641.25
2,253,001.58

Start Depr

12/3/2007
12/3/2007
12/3/2007
12/3/2007
12/3/2007
12/3/2007

Start Depr

6/6/2008
6/6/2008
6/6/2008
6/6/2008
6/6/2008
6/6/2008



FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 14
PARTY: PSC Staff

DESCRIPTION: Ul's responses to OPC’'s 2nd set

of IRROGS Nos. 16, 17, 19-24, 26-28, 30 and 31.

14

UI’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, 211, 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 of UTILITIES, INC.'S Docket No.: 120161-WS
financial accounting and customer service
computer system

UTILITIES, INC,, hereby responds to OPC’s Second Set of Interrogatories to the extent they
were not subject to the previously filed Objection.
Projec sni

16. Refer to Exhibit LAD-2, Page 1 of 1, attached to Witness Danielson’s direct testimony.
According to the Financial 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 Oracle CC&B.

Response: The increase is based on the Amendments. Only Deloitte professional
service fees are included in the Amendments. The budget for Oracle 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.

Response: 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.

Response: 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 knowledge.
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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.

Response: Please see the file titled “Billing 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 Ul's customer billing
platform. The footnotes 4, 5 and 6 do not appear on the table as they refer to the entire
table.

Refer to Exhibit LAD-2, Page 1 of 1. 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.”

Response:  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. In 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 Ul 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.

S8
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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 from those two vendors would be the
only items in both charts. The amounts retlected in the Financial Update chart were rounded
for presentation purposes.

Refer to Exhibit LAD-2, Page 1 of 1. 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 83% 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 more heavily front loaded at the
beginning of engagements as this is the time frame when the program is being developed.

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 same
categories as shown in LAD-2. Please indicate what functions or objectives were included in
these additions.

2018 Hearmy-Exhibits=0021
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Response: Please see the attached documents: “200609 - Ul Vendor Eval Final.pdf’, “Ul
Detailed Design SC Presentation November v9.ppt” and "Billing Collections Report.xit”. 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

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,

d.

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

Response: 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

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.

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.

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

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.

Response: Please refer to the charts below showing the breakdown of costs Ul
incurred through October 2007 and the attached invoices.

Project Phoenix # 2004521 Total

Capitalized Costs as 0f 10/30/2007

Rowlabels = = Sumof NET
Employee Expenses & Training 272,044.06
Hardware & Materials 615,180.74
IDC 283,610.81
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In<House Labor 614,885.34

Professional Services 8,292,981.29
Software - 77436215
Grand Total 10,853,064.39

Breakdown of Deloitte & Oracle Invoices

As 0f 10/30/2007

Row Labels Total
Professional

Deloitte: Services 6,822,502.00
Hardware &

Oracle: Materials 27,793.78
Professional

Oracle: Services 1,229,338.34

Oracle; Software 332,862.15

SPL/Oracle; Software 441,500.00

e. Further, please provide a detailed breakdown of each of the categories of costs

included in "other”.

Response; The other category represents costs for IDC, in-house labor, employee
travel and training. Please refer to the file “Phoenix costs through 10-2007.xls”.

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 xIs”.

Witness Danielson’s Direct Testimony. On page 7, line 10-14, Mr. Danielson states that "In
fact, a key decision for Utilities Ine. 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
systemn 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
accommodate any increase in customers, and any spikes in activity, without disrupting the

5

Ll . e WY T FaVoVnYal
Hedrmy EXMUIS = UUZS




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.

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 reasonable level of performance (e.g. a two second response time) the
implementation must consider peak transaction times. 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 system
users, when you counsider 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 of June 2008, and if designed
to serve more customers, how much more?

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 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% that typically provides
limited impact to the average system user.” As part of this response, please include to
what factors the 20-25% 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.

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.

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%."

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, CDW costs would be the only impacted
line item. CDW would be the only impacted cost area to support increased customer
traffic / 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

Please describe “Exhibit 4" referenced in Mr. Danielson’s testimony and how it relates

to Exhibit LAD-4, attached to Mr. Danielson’s testimony. If “Exhibit 4” is different from
LAD-4, please identify the document.
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Response: "Exhibit 4" is not different from 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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Please refer to page 6, line 9 of Mr. Danielson’s direct testimony. Please describe the specific
steps in the “rigorous vendor selection process” referenced in his testimony.

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

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

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

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 consulitant, partiaily to gather, analyze and present
competitive priced 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 henefits to Ul's customers. The new financial and customer
billing software allows Ul's customers in all systems, large and small, to benefit.
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Please explain what consideration Ul gave to the economic impact of the operational
impact of the Phoenix Project (including the impact on Ul net income as well as the
customer bill 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 Ul 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 filed in all of them
to gain recovery of the investment. The regulatory lag in the timing of recovery of Ul's
investment hurt the shareholder return but did not impact the cost or benefit to
customers.

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.

. Response: Please refer to the attached Amendments.
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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 |D Edwards EnterpriseOne (JDE) and
the software chosen for the customer billing system was Oracle Utilities Customer Care and
Billing System (CC&RB). The software was customized specifically for Utilities, Inc. and in its
present form, used exclusively by Utilities, Inc.
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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 financial 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
miriedman@fliegal.com

drudolf@ fwugmamwmcmuaﬂgudkmm
ihamel@friedmanfriedmat

Q“Méz @M Kl

MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
For the Firm
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 15

PARTY: PSC Staff

DESCRIPTION: Ul's responses to Staff's POD's, Nos. 1-3.

15

UD’s Responses to
Staff’s First Request for

Production of Documents
(Nos. 1-3)

See Staff’s Hearing Exhibit CD for
files re: Production Requests 2 and 3
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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

system
/

UTILITIES, INC.'S RESPONSE
TO STAFF'S FIRST R STTO PR

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 Staff's First

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

1. 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 Depreciation 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 2008-2013.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

mfri a egal.
ru f rie manfri long.com
anfri andlong.com

/ﬁ% LZ%/ @MLW

MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
Forthe 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 B12

Tallahassee, FL 32399-1400

SAYLER.ERIK@leg.state.flus

Julia Gilcher, Esquire

Martha Barrera, Esquire

Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, FL 32399-0850
MBARRERA@PSC.STATE.FL.US
GILCHER@PSC.STATE.FL.US

MARTIN S. FRIEDMAN

Florida Bar No.: 0199060
For the Firm
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 16

PARTY: PSC Staff

DESCRIPTION: Ul"'s responses to Staff's 2nd POD's, Nos. 4-6.

16

UD’s Responses to
Staff’s Second Request for

Production of Documents
(Nos. 4-6)
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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
system.
/
! TO PRI

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 Staff's 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 Utlity’s
responses to Interrogatory 5 (a)-(d).

Response: Please see documents identified in Interrogatory 5 (a-d).

6. Please provide a copy of the Affidavit for each person identified in response to Staff’s 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
A R eg.state.flus

julia Gilcher, Esquire

Martha Barrera, Esquire

Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, FL 32399-0850

MBARRERA@PSC.STATE.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

{ri f al.co

MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
For the Firm
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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 firm’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 ILLINOIS

COUNTY OF COOK

I hereby certify that on this [ [ é\’ day of /.i) Q(L\ - , 2014, before me, an
officer duly author,ized in the State and County aforesaid to take acknowledgments, personally

P/ <
appeared, . ‘AN M'Lk 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, 1 have hereunto set my hand and seal in the State and County

I

o on
aforesaid as of this day of va e 2014

'Notary Public

State of Illinois, at Large

LAWANDA NACOLE VALRIE
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:04/12/18

A AR AAAAAAAAAAAAAAARAR]

My Commission Expires:

Y O; . -HL -
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FLORIDA PUBLIC SERVICE COMMISSION
DOCKETNO.120161-WS EXHIBIT No. 17
PARTY: PSC Staff

DESCRIPTION: Ul's responses to OPC’'s 1st POD's.

17

UD’s Responses to
OPC’s First Request for
Production of Documents
(No. 1)
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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
system '

UTILITIES, INC. ("UI”), 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, any 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 5.0MB or less each.

Respectfully submitted this 10th 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

MARTIN S. FRIEDMAN
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 10t day of March, 2014:

Erik Sayler, Esquire

OFFICE OF PUBLIC COUNSEL
c¢/o The Florida Legislature
111 West Madison Street
Room 812

Taliahassee, FL 32399-1400

SAYLERERIK®@]eg.state.flus

Martha Barrera, Esquire

julia Gilcher, Esquire

Office of General Counsel

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL, 32399-0850

N recte—

MARTIN S. FRIBDMAN
Florida Bar No.: 474797
For the Firm
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Deloitte. oottt Conuting 17

One Prospect Street
Summit, NJ 07901
USA

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

June 9, 2006

Mr. Lawrence Schumacher
President

Utilities, Inc.

2335 Sanders Road
Northbrook, IL. 60062

Dear Mr. Schumacher:

Deloitte Consulting LLP (“Deloitte Consulting”) appreciates the opportunity 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 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
1I. 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.

Momhor ~é
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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

of the Company from the following areas:
i. Finance
a. General Ledger

b. Accounts Payable

c. Fixed Assets

d. Budgeting and Planning
€.

Capital Projects

f.  Accounts Receivable / Billing

ii. Reporting
a. Financial
b. Management
c. Regulatory
iii. Operations
a. Water
b. Waste Water
¢. 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
Page 3

3-4 Weeks 5 Weeks 4-5 Weoks
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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
Page 4

PROJECT STAFFING

We recognize that any effort of this importance requires the joint efforts of Highstar, 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 of this 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 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.

?/P
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Mr. Lawrence Schumacher
June 9, 2006
Page 5

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
personnel, 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 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 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 Ultilities, 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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Mr. Lawrence Schumacher
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Page 6

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.

% % %k ok

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 21, 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 Ultilities, 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 Ultilities, Inc. and we are
comimitted 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 Consulting LLP Utilities, Inc.

By: C Q—Q By: Do /\/A> N
Name: Lawrence A. Danielson Name: Mr. Lawrence Schumacher
Title: Principal Title: President

Date: June 9, 2006 Date: June 9, 2006
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Deloitte
Consulting:

Deloitta Consulting LLP

MASTER SERVICES AGREEMENT

THIS AGREEMENT is made and entered into as of May 21, 2004 by and between Deloitte Consulting LLP, ¢
Delaware limnited 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 fortk

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
1.2

1.3
1.4

1.5

1.6

“Acceptance Criteria” shall mean the acceptance criteria regarding the technical and functional
specifications and other requirements for the Non-Documentation Deliverables and the Systemr

itself, as set forth in a Work Order, Project Plan, and/or accepted Deliverables.

“Acceptance Test(ing)” 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:
terrns and conditions set forth in Section 14.C below.

“Affiliate” shall mean any company controlling, controlled by or under common control with:
AIGTMS or its parent conipany American International Group, Inc.

“Client” as used herein shall mean ATIGTMS or any Affiliate executing a Work Order (or
corresponding Change Order).

“Confidential Information” shall mean any confidential, proprietary or trade secret information.
or materials 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 concernirig research,
experimerital work, development, design details and specifications, engineering, financial
information, procurement 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 .

“Client Data” shall mean (i) any information from which an individual may be identified; (ii) any
information concertiing an individual that would be considered “nonpublic personal information”
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1.7

1.8

1.9

1.10

1.12

1.14

1.15

1.16

within the mieaning 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-
any information regarding Client’s clients or prospective clients received by Deloitte Consulting it:
connection with the perfoifnance of its obligations under the Agreement, including (A) ar
individual’s name, address, e-mail address, IP address, telephone number and/or social securitsy
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.

“Deemed Accepted Letter” shall mean written notice from Deloitte Consulting, pursuant to the
Notice provision, sent to Warren Luedecker, Senior Vice President of AIG Technology
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 requirec:
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 or
the System shall be deemed accepted.

“Defect” means a reproducible and demonstrable defect in the System Implementation Services
which renders the System inoperable for its purpose as contemplated by the Work Order and the
Project Plan,

“Deloitte Consunlting Subcontract” shall have the meaning set forth in Section 15(a).
“Deloitte Consulting Subcontractor” shall have the meaning set forth in Section 15(a).
“Deloitte Consulting Technology” shall have the meaning set forth in Section 5(a).

“Deliverables” shall mean collectively the items, which may include software, documenits,
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.

“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.

“Fixed Price Service” shall mean those Services provided by Deloitte Consulting on a fixed price -
basis as specified in the Work Order.

“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.

“Privacy Laws” shall mean any national, federal, state or local laws, rules or regulations of any
jurisdiction relating to the nonpublic personal information, including 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 Consultin;:

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) «

schedule of tasks to be completed for the System to be fully implemented; and (ii) a complete lis:
of the staffing required in order to complete the tasks set forth in the project plan within the time:
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 implementation of

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 ang:

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.

123 “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)

b)

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 “Work 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.

In the event that an Affiliate enters into 2 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.

Any Work Oider providing for T&M 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 arid 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.
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Any Work Ordér 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; (iif) 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.

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.

It is understood and agreed that the Services 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 Consultiig to develop a mutually beneficial work schedule, - including:
permitting Deloitte Consulting to work offsite where appropriate.

Deloitte Consulting shall comply with all 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 shall 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 and/or over the Internet in the course of performing Services.
Throughout the Term, Deloitte Consulting shall comply with the “AIG Vendor Certification Program”
(as may be modified from time to time), information 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 hereunder if Client notifies Deloitte Consulting that such person is in contravention of the
Cettification Program.

3. Payment of Invoices.

2)

b)

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, Deloitte Consulting shall have the right to halt or terminate entirely the Services umtil
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.

Client also agrees to pay for reasonable out-of-pocket cost and expenses actually incurred by Deloitte
Consulting while performing 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.
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Term.

a)

b)

c)

4

Agreement Term: Termination. This Agreement shall commence on the Effective Date and continue
until termination by either party in accordance with this Section 4, Either party may terminate thie
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.

Work Order Term; Termination. Unless terminated sooner in accordance with its terms, a Work Order
shall terminate on the completion of the Services thereunder. A Work Order may be terminated by
Client for its convenience, at any time by giving written notice to Deloitte Consulting not less than
thitty (30) calendar days before the effective date of termination. 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:
breaching 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.

Consequences of Termination. Upon any termination of this Agreement or a Work Order at Client’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.

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 terminatiotr
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.

License and Ownership.

4)

b)

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-liow, and techniques (including, without limitation, FastTrack™, SolutionSets™,
IndustryPrints™ and ValuePrints™; models (including, without limitation, function, process, system
and data models); templates; 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 logi¢, coherence and methods of operation of systems) (collectively, the “Deloitte
Consulting Technology™).

Ownership of Deliverables. Except for any Deloitte Consulting Technology contained therein, the
Deliverables shall be considered “work made for hire” (as such term is defined 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 seorets, 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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d)

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 and-remedies relating to any of the foregoing, whether before or hereafier
accrued (including the exclusive rights fo apply for and maintain all such registrations, renewals anc-
extensions; to sue for all past, present and future infringements or other violations of any rights
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, at
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 ownershiy
rights in such Deliverables as contemplated hereunder.

Express Interitn 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 niodify, make, sell, offer to sell, import and 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 known 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.

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.

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 acknowledge 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 (i) except with respect to any Client Confidential Information 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
othier clients). Deloitte Consulting does not agree to any terms that may be construed as precluding or

6
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limiting in any way its right to (y) provide consulting or other services of any kind or nature
whatsoever to any person or entity as Deloitte Consulting in its sole discretion deems appropriate or
(2) 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.

Third Party Technology. Deloitte Consulting will not include any Third Party Technology 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 reasonhable respects with its efforts to obtain such license from the owner.

6. Confidentiality.

a)

b)

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 Information 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 patty 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 leamns that any of its:
personniel 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 proruptly return to the other party or destroy or erase any and all
Confidential Information 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 ag
part of its workpapers in accordance with reasonable business practice, subject at all times to the:

_confidentiality obligations contained herein.

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 tc:
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 shall
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c)

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.

Deloitte Consulting Emplovees and Deloitte Consulting Subcontractors. Deloitte Consulting shall be
responsible for compliance by each of its employees and the Deloitte Consulting Subcontractors
performing Setvices 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.

Client 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)

b)

c)

d)

Generally. The parties acknowledge that the Privacy Laws govern disclosures of nonpublic personal:
information 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 all
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.

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 cormection with the performance of the Services hereunder;
(b) keep 2ll 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 is
apprised and all applicable Privacy Laws; (c) not disclose any Client Data to any third party (except
Deloitte Consulting Subcontractors) without the prior written consent of Client; (d) notify Client
promptly in writing when Deloitte Consulting becomes aware of any unauthorized disclosure, 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 Datz
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.

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.

Unauthorized Use or Disclosure of Client Data. Deloitte Consulting acknowledges and agrees that any.
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:
unauthorized use or disclosure of Client Data, Client will be entitled to seek immediate injunctive
relief.
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11.

Representations and Warranties

Deloitte- Consulting represents and warrants to Client that: (a) the Services shall be performed by
competent persornel 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 information 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 or encroachments.

Limitation on Warrarnities.

EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, DELOITTE CONSULTING DISCLAIMS ALL:
WARRANTIES AND REPRESENTATIONS, ORAL OR WRITTEN, EXPRESS, IMPLIED OR STATUTGCRY, AS TO:
ALL MATTERS WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DELOITTE CONSULTING'S
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.

Inhdemnification.

Deloitte Consulting shall indemnify, defend and hold Client and its Affiliates, officers, and directors:
harmless from any and all 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 indemmification shall be on a comparative fault basis, (b) arising-
out of a breach of Deloitte Consulting’s confidentiality obligations pursuant to Section 7; or (¢) 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 use:
corrections or modifications made available by Deloitte 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 of:
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 indemmity obligations are contingent:
upon, Client giving Deloitte Consulting prompt written notice of any such Claim and cooperating with:
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 its
intercsts.

Limitation on Damages.

Except for willful misconduct or a party’s breach of its confidentiality obligations pursuant to Section €
and Section 7, neither party, its principals, members and employees shall not be liable to the other party for

9
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13.

14.

any actions, damages, claims, liabilities, costs, expenses, or losses in any way arising out o‘f' or relaﬁng to
the services performed under a Work Order for an aggregate amount in excess of the fees paid by Client .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 'l?e~
liable for any claim or demand against the other party by any third party. In furtherance and not in
linitation 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 of the form of action, damage, claim, liability, cost, expense, or loss,
whether in contract, statute, tort (including, without limitation, negligence), or otherwise.

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
timeély access to data, information and personnel of Client. Client shall be responsible for the performance
of its ¢mployees and agents and for the accuracy and completeness of all data and information provided to
Deloitte Consulting for purposes of the performance by Deloitte Consulting of its services hereunder.

Non-System Implementation Services Acceptance.

All Deliverables (other than those relating to a Systermn which will be governed by the terms of Section 14
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 and:
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 of time 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 for:
its review and acceptance as set forth above.

Special Terms for Systems Implementation Services.

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

A. Approval of Documentation Deliverables

8) 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) Notwithstariding the specific time periods identified for the review, correction and subsequent
review of the Documentation Deliverables set forth in the following subsections of this Section:
14.A, the parties acknowledge 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 for
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-
cotrect any deficiency in the Documentation Deliverable; and (iv) the period of time for Client tc:
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)

g)

h)

review the corrécted 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, the
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.

In the event the Work Order does not specify the a period for Client to review the Deliverables anc:
accept or reject, the Client shall have ten (10) business days from Deloitte Consulting’s delivery o
the Documentation Deliverable to either provide Deloitte Consulting (i) with approval of the-
Documentation Deliverable, or (ii) with a Rejection Notice (as defined in subsection (d) below). 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 of such lefter, the Documentation Deliverable shall be.
deemed accepted by Client.

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 2 Documentation:
Delivérable fails to conform in all material respects to the requirements 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”).

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

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
Documientation 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 functionality. 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 of such letter, the Documentation Deliverable shall be deemed accepted by Client.

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.

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 2 Work
Order or Project Plan as being subject to Acceptance Testing prior to any Acceptance Testing of
11
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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)

b).

c)

d

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 ther
parties in a Work Order or Project Plan).

The parties acknowledge that during Acceptarce Testing, the System is subject to further
development and error-correction, and Deloitte Consulting gives no assurance that the Systern will-
perform 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.

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.

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 Implementation-

Services and not a Change.

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 not
include project adjustments that have an insubstantial impact on the overall costs to Deloitte
Consulting of providing the Systems Implementation Services or on the delivery schedule of the.
Documentation Deliverables, Non-Documentation Deliverables or System implementation.

b) The party requesting the Change shall submit a written Change Order to the othet describing the-

<)

proposed changes in appropriate detail (a “Change Request”). As part of the Change Reques!
process, Deloitte Consulting will provide Client with a writien, high level, non-binding assessmen
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 (10) 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 Change Request times the hourly rates agreed to in the Work Order, or on suct:
other pricing methodology as the parties shall mutually agree in the Work Crder or Change Order.

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 initiatec:
Change Order Request as to whether Client wishes Deloitte Consulting to implement such Change:
and, if so, the parties will execute a Change Order setting forth the agreed upon change in scope of’
the Services and corresponding fees and expenses (if any) and time required to perform suct
Change.

d) Change Request resolution is the responsibility of Client's Project Director and Deloitte:

Consulting's Engagement Principal under the Work Order, or their written designees.

E. Warranty Terms and Conditions.

a)

b)

c)

For a period of one hundred and eighty (180) days following System Acceptance (the “Warranty
Period”), 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 Clien-
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, ii'
possible, and when necessary, demonstrates such deficiency, so that its cause may be traced an¢'
corrected within the Warranty Period. If Deloitte Consulting discovers during the correction of any
deficiency under a Warranty claim, and can demonstrate through adequate documentation anc:
evidence, that the deficiency was not caused by the System Implementation Services, but was:
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 expemses incurred in connection with its
investigation and/or repair of the deficiencies under such Warranty claim.

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

Deloitte Consulting shall have no obligation under this Section to make warranty repairs
attributable to Client’s misuse or modification of the System; Client’s failure to use corrections ot:
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, systems:
software, telecommunications equipment or software not a part of the System which is inadequate-

13
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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 or
software product that is supplied to Client by a third party manufacturer or software developer, anc:
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 party-
software licensor shall be limited and subject to the terms and conditions provided by such thirc.
party software licensor and the terms of this Agreement shall not apply to such software.

Subcontracting.

a)

b)

d

Approval Process; Approval. 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 “Deloitte Consulting Subeontractor,” and such:

Deloitte Consulting Subcontractor’s subcontract with Deloitte Consulting shall be deemed a “Deloitte:
Consulting Subcontract,” for purposes of this Agreement.

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 performing any Services.

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 mnotwithstanding anything to the contrary:
contained in the applicable Deloitte Consulting Subcontract.

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 performed by Deloitte Consulting employees.

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.

Audit

During the term of a Work Order hereunder and for one (1) year thereafier, 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

14
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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 amounts charged by Deloitte Consulting under such-
Work Order, (c) when Client is charged on a time and materials basis for the Services, timekeeping records:
and records of direct hours expended in the delivery of the Services by Deloitte Consulting and/or Deloitte:
Consulting Subcontractors, including any aggregated 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 riotice, Client shall have the right, no more than one time per calendar
year, to audit such books, records and accounts of Delojtte Consulting to verify the amounts 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.

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 insurance with minimum limits pér employec 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 couritry, 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 Propetty Damage liability coverages, on an ocourrence basis, with a
minimum combined single 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
autommobiles for bodily injury, property darnage, uninsured motorist, and underinsured motorist liability:
with a minimum 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 setvice 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 ma]functlon with a minimum limit per event of
$2,000,000 with an aggregate limit of $5,000,000;
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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 collectible:
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-inade 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 shall cause its insurers to issue certificates of-
insurance evidencing that the coverages and 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(2)}(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 shall 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.

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.

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 affec¢ted shall provide prompt written notice of such cause to the other party, and
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further provided that if such cause continues to prevent or delay performance for more than sixty (60)
day, the other party may terminate this Agreement, effective immediately upon written notice to the
non-performing party.

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.

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

parties. Neither party shall act or represent itself, directly or by implication, as an agent of the other or-
ih 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 othér than the parties hereto a right of action under this Agreement or in:
any marmer whatsoever. Deloitte Consulting (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 Intermal 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. '

Advertising. Neither party shall use the other’s name in advertising or publicity releases without
securing the other party’s prior written consent. :

Survival. The provisions of Sections 3, S, 6, 7, 10, 11, 14.E, 16 and 19(b), (), (h), (i) and (j) hereof’
shall survive the expiration or termination of this Agreement.

Assignment. Except as provided below, neither party may assign, transfer or delegate any of the rights
or obligations hereunder without the prior written consent of the other party (other than to a successor
in interest).

Entire Agreement. This Agreement, and any Work Orders, including exhibits, constitutes the entire
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).

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 unenforceable 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,

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 Work:
Order, and (iii) effective upon receipt.

To Deloitte Consulting: Deloitte Consulting LLP
Attn: Office of the General Counsel
1633 Broadway
New York, NY 10019

To Client: 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, 19 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.

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 Work 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 first set forth above,

LLP AIG Technology Management Services, Inc.

Name:

Title:

T By: { A\;LX\Q

Neme: \NAnee) |vevezben.
Principal Title: S\/E

Lawrence A. Danielson

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 Technology Mandgement 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 service:
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, the:
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 infermation)

IN WITNESS WHERECF, the parties have caused this Work Order to be executed and entered into by their
respective duly authorized representatives as of the date last executed below.

[CLIENT] DELOITTE CONSULTING LLP
By: By:

Name: ) Name:

Title: : Title:

Date: Date:
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EXHIBIT B
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 intérconnectivity to Client computing systems and/or networks and all attempts
at same shall be only through Client’s security gateways/firewalls. Specifically, all communications
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
commpletion of the applicable Services.

Deloitte Consulting shall not attempt to circumvent or subvert Client’s security policies or products, to
access data unrelated to the applicable Services, or to disseminate malicious code.

Site-to-site connectivity with the Client Data Center shall be approved by Client’s External Connectivity
Committee. Such approval may require (a) working with Client to complete an external conmectivity
committee form, 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-viruis 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. Usets should
have no expectation of privacy while traversing Client networks or while logged in to Client systems.
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September 28, 2006

Letter of Engagement — Addendum 1
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 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 lirnited 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 1) to our engagement letter dated June 9,
2006, and is organized into the following sections:

L Our Understanding of Your Objectives
IL Project Scope

III.  Project Approach and Deliverables

Iv. Project Staffing

V. Professional Fees and Project Assumptions

Mamhar nf
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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 SCOTYE

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

»  TFixed Assets

= Capital Projects

= Budgeting & Planning

» Human Resources (excluding Payroll')

= Reporting
b. Operational (Customer Information System “CIS’") Application:
» Billing

*  Accounts Receivable

»  Customer Service

» Operations (Monitoring) and Compliance (Permits)
* Meter Reading

! Currently 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.

o 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.

o 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.

e 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

W . Detajled .
Design -’

phase.

Key
Activities

Key
Deliverables

i Approach lncluding pre-
I

Wk Capaclty Planning
: lnfrastructure Review,;

. Scoping& )
Planning .,
W I’
|

2 Inlerfaces &Imports
" Tralnlng & Testmg

" party EAM application

» dentify and resolve
business and
configuiration dec»scons

» Design ‘to-be” technical

" & data requiramants

» Develop conversion
stratagy -

» Develop security
requirements

> Develop configuration
requiraments

» Develop integraticn
requirements '

+ Determine & establish
technical environment
(separafe thread)

» Develop test plan

» Develop'migration plan

. Build & Dafa
Copversion

* Configure systems

* Build integrations.

» Build & lmplement data )
converslon programs.

¥ Prepare lasﬂng scripls:

» Davelop conﬁgurauon
documentatlon

» Determine training: -
requirementa

> Prepare end-user

training material -

¥ Undertake testing,of:
R functions
D sacurity
»integrations
' »performance
¥ Users to undertake User
Acceptance Testing -
+ Develop “go-live” plan
* Roll-cut end-user
training
» Perform Readiness
Assessment

+ “Go-live” / Implement
new systems and
- processes

» Cut-over data;

* Provide post-
implementation support

' echnk:al Design

5-6 Weeks

Specifications

¥ Functional Design

» Report Specifications

v Technlcal Specifications
¥ Integration:

: Specnf’catlons

¥ Data Conversion

» System conf'guratlon .
» Integration: configuration

» “Go-live” plan. .
¥ Post implementation

+ Live system with
converted data.

»TBD..

» Process documen(atlon support strategy * Documentation updates,
v End-user training: + Completed testing as required

material - - documenlatnon ’ ¥ Systems implementation
» Test scripts. : » Readiness Assessmént ‘review.
»TBD » TBD » TED

The timeline for Scoping & Planning though estimated is firm. 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 Ultilities,

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 Implementation is outside of the scope of
the Infrastructure Analysis and Planning phase. We have outlined our approach in the table

below:

Key
Activities

) Vendor N Creato . \
Reg::;:’:;:;ts Detalled Design / Recommendation / lm%z;;::tt'a:on |;;zlne‘:?:“);n
& Purchase /
» Evaluate Utilities, + Develop + Select product » Design * Configure systems
Inc. (Ul) SLO's configuration providers Implementation v Implement data
v Understand user SLA|{ requirements » Negotiate pricing of schedule to include conversion programs
requirements » Develop integration products major tasks: + Develop test plan
§  Identify business requirements * Order Products » Conversion v Implement test
.., needs » Design technical Strategy scripts
R * Meet with key user environment * Test plan * Develop and .
‘" groups for system » Develop test plan development & implement migration
function + Develop migration imptementation plan
requirements plan » Migration pian * Prepare

/ ».Do current state [T
. staff analysis

development &
implementation

administrator & end-
user training material

v User requirement
documentation

» Service Level
Objectives required

» Service Level
Agreements required

» Key Declsion
Documents Report
Specifications

+ Technical Design

* Integration Design

recommendation
matrix

¥ Purchase orders for
gear

» Server install » Create as-built
plan system
» Software instal} documentation
plan + Create system
' management
} framework
2 weeks 2.5 weeks J 1 week J C B week T8D
oy Design assumptions | * Functional Design + \endor + implementation Plan v Live system

» Documentation
updates, as required

» Systems
implementation
review

» System support plan

-

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 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 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 Ultilities, 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.

H o o 3k
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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 Utilities, Inc.

Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: President

Date: September 28, 2006 Date: 7 2—?/ oY
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QOctober 285, 2006

Letter of Engagement ~ Addendum 2
Mr. Larry Schumacher
President & CEQ
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 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
IL Project Scope

OI.  Project Approach and Deliverables
Iv. Project Staffing

V. Professional Fees and Project Assumptions

Mramhar at
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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

= (apital Projects

» Budgeting & Planning

* Human Resources (excluding Payroll')

= Reporting
b. Operational (Customer Information System “CIS”) Application:
* Billing

*  Accounts Receivable

= Customer Service

* Operations (Monitoring) and Compliance (Permits)
«  Meter Reading

! Currently Payroll is exciuded 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.
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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.

The timeline for Scoping & Planning though estimated is firm. 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. 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:

' ; : SRR L endor ' C‘réiaté .
ey b recompte nentation ;| Technoloay
e / ‘&Purchase, \Schedule / P
R Recommendallons i : » Configure systems
“for, target slate - - “{t * Develop test plan
i nnfrastructure e v * implement test
>Selec!!echnoiogy" 5 t scripts
manufacturesl L ¥ Conversnon b » Develop and
Providers’. " . ‘Strategy 1t implement migration
o* - Assist wnh prlcnng Ty Tast plan-- : plan
and purchasing of L developmem& s » Prapare
required techriology |~ lmplamentaﬂon.” y  administrator & end-
products o,r'servicss * Mlgratson,plan "4t user training material
SR .- developmient & ¢ » Create as-built
e implementation it system
7 Sever install -1t documentation
L plE Yy Create system
s Software instalf o : management
o plan 1y framework
b
} 1week : : TED
vVendor .1 ¥ Implementation Pian .jt » Live system
" ‘récommenation Lt Yy Documentation
- matrix: | : updates, as required
‘+'Purchase ordars for -1y ' Systems
enablmg : ¢ implsmentation
technologles Ll review
¢ * System support plan |

4
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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 de51gn
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:
» 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 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 comumitted 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 lmplementatlon
phase, organizational restructuring or performance metric design.

* Kk ok kK

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 Utilities, Inc.

)

Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: President
Date: September 28, 2006 Date: Jo )2 ) oL
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January 10, 2007

Letter of Engagement ~ Addendum 3
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.
(*U1”) Deloitte Consulting LLP (“Deloitte Consulting™) has been assisting UI with Enterprise
Architecture Redesign and Scoping and Planning activities for SPL (Customer Information
System) and JD Edwards (Financial) applications. The Scoping 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:

L Scoping & Planning Document
IL Program Workplan

1. 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 Q1 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 Ul, or your designate, before the end of 2007.

Member firm of
Deloitte 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 during the earlier assessment phases. The functions in-scope are
outlined below:

» Finance
i. 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
i. 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 JDE
applications. The implementation team from Ul 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 Ul resources.
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The scope of data conversion includes:

ata’Ty il Gonyersion Type’

i Lenacy System <

£ “Rpprozitiate Voluime: }

Daveloper Agreements l Manual J None

I Available agreements only

6L Transastion | Etectronic | FMS idaes | 8 years | 50,000 |
/Gl Balances History | Manual | FMS ideas | na | Netavalsble |
Vendor Master files I Electranic I FMS ldsas l Cleansed Vendor List i 8500 J
: Employee Records l Manual J ADP | Cleansad Employae List ] 500 l
Fixed Assets! J Manual [ M8 Excs! l Cleansed Fixed Asset List J Not availsble J
Projects Electronic FilaMaker Database Clqsed. Projects ~ 2 years 2000° l
All Non-Closed? Projects
Chart of Accounts l Electronic J FMS Ideas ] Cleansed COA I Not avaifable J
Purchase Ordars j Manual l MS Excel l Open Purchase Qrders l 20,0004 J
Customer files J Electronic J Custom Billing System l Cleanged Customaer List l 180,000 l
. Billing History l Electronic J Custom Billing System J 3 year ' l 5,700,000% " l
Companies / Sub-divisions l Elsctronic ] Custom Billing System l Currsnt Master List I 89 co. J&77 subs |
Premises _‘ Electranic 4_[ Custom Billing System I Current Master List I Not available J
|

Not available 4}

1 - Fixed assets records convened Into JDE will be lirnited to the cllent's current fixed assel registers.
2 —-Non-Closed project refers to those projects that are in different stages of their life cycle

3 - Nurnber of apen projects (500) * 4
4 — Number of purchase orders peryear (100,000)(§
5 - Number of bils per year (1.9 million) * 3 years

IT1. Technical Design and Interface Scope

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 > JDE’s AP: Refunds

SPL’s CC&B > JDE’s EAM.: Service Orders (oper/updated)
JDE's EAM > SPL’s CC&B: Service Orders (closed/updated)
JDE’s HR > ADP (this may just involve a file extraction)

Electronic Bank files > JDE (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 Ul
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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

e Customer Information System Implementation - SPL
Support Projects

s 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.

+ Funclional » Conversion ' '
* Tochnical » integration .
» Governance/  {* Reporting i
« Organizational |* Training .

Detaliea Deslgn 7 | |

T

Financizl Go-Live CIS Go-Liva

2
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Project Management

Deloitte Consulting has developed a complete program / project management environment
that includes a single, adaptable Project Management method and too] set. The program
management team will be responsible for the following activities:
e Helping the project members develop approaches for effectively managing the
program and projects

* Providing a comrnon language for all team members working together on an
engagement

s 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 Ul and its staff. In order to successfully complete the projects; the following
activities will be performed:

e Communications

¢ Overall communication plan
» Site presentations
e Project phase kickoffs

» Organization Structure

e This involves the roles and responsibilities impact by the implementations of the
modules and how it will impact the individuals activities

» Itinvolves the developing and executing the strategies to address the impact to the
organization

» Execute organization and workforce transition plans to enable smooth transition

s Training Approach

» Ul 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 Ul
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.

/&/JD
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» [dentify business and
configuration decisions
» Design “to-be" process,
technical & data
requirements
» Outline financial and
operational transformation
strategy
» Develop & finalize data
conversion strategy
+ Develop sacurity and
. configuration requirements
" Develop and finalize
Integration requirements
» Determine & establish
technical environment
(separate thread)
-+ Deveiop test plan
+:Develop migration plan

* Build integrations
» Build & Implement data
conversion programs

+ Execute financial and
operational
transtormation strategy

+ Prepare testing scripts

+ Develop configuration
documentation

» Determine training
requirements

» Prepare end-user

training material

» Undertake testing of:
*functions
+security
rintegrations
+ performance

» Users to undertake

User Acceptance
Testing

» Develop “go-live” plan

» Roll-out end-user

training

+ Perform Readiness

Assessment

» “Go-five” / Implement

new systems and
processes

» Cut-over data

* Provide post-
implementation support

“¥ Functional Design
+ Report Specifications
+ Technical Specifications

+ System configuration
» Integration configuration
» Process documentation

v "Go-live” plan
* Post implementation
support strategy

» Live system with
converted data
» Documentation updates,

» Integration Specifications » End-user training » Completed testing as required
» Data Conversion material documentation » Systems
Specifications » Test scripts » Readiness Assessment implementation review
PROJECT STAFFING

We recognize that any effort of this importance requires the joint efforts of Ul, 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 UT 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 U, 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.

o
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John Stokes (U?) moring omm”y Bamelson (DC)
‘Larry Schumiacher (UD): Rohll Malhotra (DCJ :
Danny Detgado (O . ey
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e R

Operatbns Team Memiar

7. Khallf Hards Uy, -
Flnunw ProccssICOAﬁcport
¢ B ) - J . Steve Ostroft (OC).

1 Deldtle wuﬂ utiize our offshar @ resaurces &$ nesded troughait the pro)ed
2 Mark Had ler wil aiso pley a role In Project Management
3 Johin Hopkins will also pertcipete n fhe JO € project

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 JDE practice will perform the
financial and operational functionality. We envision a functional lead that will be responsible
for the overall JDE 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 Ul 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 - $7.5M. 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. 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.

Qur 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 accommmeodate 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 Ul and Deloitte
Consulting.

b

?,J
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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 Ul 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 Ul

Consistent Ul 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 Ul on the appropriate next steps and any additional fees
incurred

Other UI projects will not take precedence over the Ul implementation in terms of
resources, budgets or priorities

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 3% party Form software package will be
considered. If one is required we will modify our workplans and costs once Ul
approves of the changes

When developing interfaces with 3™ parties (eg financial institutions, vendors,
customers), UI will be responsible for the interface map development, coordination
and testing
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e No integration tool will be used. Itis currently contemplated that direct interfaces will
be developed. If this approach is required, we will modify our workplans and costs
once Ul approves of the changes

e Deloitte Consulting will assist with the implementation of the JDE application. All
other sizing, installation and configuration will be the responsibility of Ul and/or 3¢
parties

e Ul will be responsible for the ongoing systems administration after initial set-up

e Ul is not subject to Sarbanes-Oxley Act and that UI 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 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 f Utilities, Inc.
By: 79 S By Rae 0 Are—"

Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: President
Date: January 10, 2007 Date: R Rl (o
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December 12, 2006

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:

L Our Understanding of Your Objectives
IL 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

Momhar nf
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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 Capital 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 link company level operational budgets into the final
budgets.

4. Development of the capital expenditure budget. This would include the following
sections:

120161 Hearing Exhibits - 0098




Mr. Larry Schumacher
December 11, 2006

Page 3

Actual Results: Monthly input sheets for actual project expenditure, capital
time, other asset expenditure (e.g., Transport, IT, & Property, Plant &
Equipment (i.e. GL)

Initial Budget: Quarterly budgets by project by company for all new projects
for a year

Depreciation: Depreciation by quarter on the assumption that depreciation will
commence in the quarter afier completion

Approved Budget Changes: History of approved changes to budgets
Approved Budget: The most recently approved budget

Actual v Approved Budget & Actual v Initially Approved Budget: These
include variance calculations and forecast information

Summary Page: Using existing sheet within current budgets where possible

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

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,

b.

Budget 2007 highlights at 12/31 relative to revenues, net income, debt,
employees, and salary, including comparison with 2006 (estimate) and 2005

Budget consolidated income statement and balance sheet at 12/31/2007,
including comparison with previous years (ie 2006 estimate and 2005 year-
end)

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

Staff levels 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 Operational 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:

e Determine high-level requirements for the framework
e 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:
e List Qf functional gaps and associated “corrective” activities
e List of missing data
e 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

o 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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o 2007 Operational Budget
e 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 timeline 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 knowledge 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 Deseription 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. Qur 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 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. 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 of budget numbers to cost
drivers (eg salaries to staff level; 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 final
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 Utilities, Inc.

)

By: By: a Méﬂ—Q)\‘_

Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: Presiden
Date: December 11, 2006 Date: 12./1 9 el
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January 9, 2007

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

11 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:
e Network Hardware
e Network Support Services
e JDE and SPL Server Hardware
¢ Back Office Computing Hardware

Member firm of
Deloitte Touche Tohmatsu
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¢ Operations Support Services
b. Installation and Configuration Management
® Detailed Implementation Workplan
¢ Installation Vendor Management
e 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

>>oll-out & SUPPOQ

phase.

Scoping &
Planning .

Build & Data
Conversion

>0

Test&
Train

Kick-off project

’

Identify and resolve

* Configure systems

»

Undertake testing of:

¥ "CGo-five" / implement

*  Develop detalled business and » Build inlegrations +funclions new systems and
plans for each thread configuration decisions || * Build & implement dala + sacurity processas
+ Define "In-scops” ¢ Dasign "to-be” conversion programs *integrations v Cul-over data
Processes & Modules tachnical & daia *+ Prepare testing seripls + performance » Provide post-
v Scope of Historical requi *+ Devslop corfiguration || * Users to undedake implementation support
Data Conversion & ' Develop conversion documentation User Acceptance
Vakdation strategy * Determine tratning Testing
+ Interfaces & Imporis » Develop security requirements + Develop “go-five” plan
v Trining & Testing requirements + Prepare end-user ¢+ Roli-out end-user
Approach including * Develop configuration training material training
pre-build training requirements * Parform Readiness
+  Develop Project ¢+ Develop integration Asseassment
Communicalion Plan requirements
»  Coordinate with » Determine & establish
vendors and faciiitate techinical environment
contract negotiations (separate thread)
v Assistin selecting * Devalop test plan
third party » Davalop migration plan
environmental
software
*  Capacily Planning
' Infrastructure Review,
Design and Purchase
+ Scoping & Planning *» Functional Design + 8yslem configuration + “Go-live” plan v Live systam with
» Delalled Implementation * Raport § ’ g f + Postimplemantation converted data
Project Plan (including ¢+ Technical Specifications ' Process documeniation support strategy v Documentalion updates,
Infrastructure) 2 Integration Speclficatons + End-user training material {{ * Compieted testing as required
» Technical Design » Data Conversion + Testscripts documentalion + Syslemns implementation
Specllications * Readiness Assessment raview
» 5-6 Weeks » TBD » TBD » TBD » TBD
- Current Scope

Deliver
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Infrastructure: -
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© Architecture’
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Deliver Technicak:
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Design Technical
Secufity:
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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

A
77
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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
» 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

120161 Hearing Exhibits - 0109

7/



January 9, 2007
Page 6

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 comrmitted 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.

K ok ok ok K
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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 Mathotra 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 Utilities, Inc.

Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: Pregsident

Date: January 9, 2007 Date: Iy 7,)/ 27
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April 25, 2007

Letter of Engagement — Addendum 6
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.
(“UTI”) 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:

e Define Non-Stock Item
o Enter Item Master Records
¢ Create Unique G/L Class Codes

¢ Implement Automated Accounting Instructions associated with inventory transactions

Member firm of
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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
o Configured Inventory Module
o Defined List of Non-Stock Item Master Records
o Loaded Automated Accounting Instructions
¢ Data Conversion/Upload of UI 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 of the 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

ok & ok K

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 Utilities, Inc.

By: By: a\&_& o Aaba__
Name: Lawrence A. Danielson Name: Larry Schumacher

Title: Principal Title: President

Date: April 25, 2007 Date: &/ 3% 9~
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April 25, 2007

Letter of Engagement — Addendum 7
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.
(“Ur”) 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, Ul requested that the current JD Edwards Project Deloitte Consulting CNC resource
be extended from a planned “roll-off” date of April 20, 2007 to a revised “roll-off’ of June 30,
2007. Due to the many demands on internal Ul resources, the amount of time dedicated to
purely CNC and Oracle DBA work was not sufficient for internal Ul 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:

e Train Ul 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
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e Build Production Environment

e 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:
e Backup Procedures
e Security Profile Matrix

e Production Environment build
PROJECT STAFFING

We will continue to expect a focused participation from a number of your internal staff team
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 U, 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

* ok ok & Kk
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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 Utilities, Inc.

By: z By: L;n-.\ v A,_Q_.S-_..
Name: Lawrence A. Danielson Name: Larry Schumacher

Title: Principal Title: President

Date: April 25, 2007 Date: S/2 -
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June 1, 2007

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. (“UT”) 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, UI 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

ko ok ok ok

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
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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 Utilities, Inc.

By: C QQ By:

Name: Lawrence A. Danielson Name: Larry Schumacher

Title: Principal Title: President

Date: June 1, 2007 Date: O A AN
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June 1, 2007

Letter of Engagement — Addendum 9
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. (“UT”) 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

o Helpdesk / 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 4", 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
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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

* ok ok ok ok

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 Utilities, Inc.

By: C QQ By:

Name: Lawrence A. Dantelson Name: Larry Schumacher
Title: Principal Title: President

Date: June 1, 2007 Date: DA
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Utilities, Inc:

JD Edwards and SPL Implementation Project

Scoping and Planning Discussion

Final Version

November 20, 2006

Privileged and Confidential Deloitte.




Discussion Points

<@tl€5 Inc:

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
» Scoping and Planning Analysis
- Program Overview
- Program Scope
- Program Planning and Assumptions
- Resource Plan

» IT Architecture Update
» Next Steps

© 2006 Deloitte Consuiting LLP. Al rights reserved / Privileged and Confidential
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Meeting Objective L\

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 / Privileged and Confidential
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Status Update - Milestone Chart

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
We are still in the process of negotiating price and contracts with JD Edwards (Oracle) and SPL. HERE

Week (ending on) 1 (10/8) 2 (10/13) 3 (10/20) 4 (10/27) 5 (11/3) 6 (11/10) %

Draft Contract Submitted for

e M Review Contracts & Provide _—" Review

TRl Guidance to Utilities, inc. o
NEsas Finalize
RN Utilities, Inc. to Conduct , Contract
SO 5’ Legal Review. Negotiate & : o e e ey

Execute Contracts

Finalize Work plan

o

£

o

o

8

a

- : i Finalize
£ : rkpl
Al Dcvelop Kick-off and N . workplan
£ Steering Committee Docs '

o

0

0

an

Finalize Resource Map
Finalize Scope/Plan Doc = \

Develop Short-fist of Finalize scoping/ —
_ Vendors planning doc !
I N RFP Released
co g ADeyelop & Release RFP mmm  mom o %A
g E B (3 Vendors “®\ RFP Returned
2 2 Conduct Vendor Demos ~ —, Finalize vendor
E Ml (0 vendors) RFP in Marketplace recommendation |

Evaluate and Select Vendor

LEGEND

% Planned Timeline A Milestone TR Progress
3 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential

1 During week 7 we have begun on-boarding resources for the next phase of the project
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Environmental Software Evaluation




(@tles Inc:

Environmental Systems Evaluation: Summary WS

Three vendors were asked to submit an RFP response for Environmental Software. Of these only 2
responded?, 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 hosted? solution, which
increases the cost, but is easier to maintain.

Product
Eval. Enviance
Criteria

Functional -
RFP

o

Technical

RFP

Vendor
Overview

Cost?

Functional -

) Based on our un-
Demonstration

weighed analysis, OPS
and Enviance appear
comparable. However
there are some
significant differences
that will be highlighted

¢ 6 0o o
¢ 6o 06

]

Demo

Overall

¢

¢

in our analysis

' Highest Rating O Lowest Rating

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 © 2006 Deloifte Consulting LLP. All rights reserved / Privileged and Confidential

120161 Hearing Exhibits - 0127



(@tles Inc:
Environmental 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. 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.

Operational 9.98 9.96
Compliance 6.73 10
Composite! 16.71 19.96

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 10
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)

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
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(@tles Inc:

Environmental Systems Evaluation: Functional - Demonstration N\

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
reguiatory reports, in which OPS is superior. This is addressed in the “Operational” category below.

Scoring Explanation

» Represents the uvn-weighted score given to each
Demo JEE m requirement from the RFP responses
» Measures the solution’s ability to meet Utilities,
" Operational : 8.01 7.87 Inc.’s functionai requirements

» Range is from 0 -10 based on the level of
Compliance ' 6.0 6.98 customization (if the requirement was met “Out of

‘ the box” it received a 10 and if it “cannot perform”
the requirement it received a 0)

Composite’ 14.01 14.85

Demo

» Represents the average score awarded to each
demo script by all Utilities, Inc. and Deloitte
participants

Although OPS’ demo

N - -
score was less than Measures the solution’s ability to demonstrate the

Enviance's, all functionality described in the scripts
participants in the » Range is from 0 — 10 based on the ability to
demo preferred OPS

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)

7 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential
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(@t:&s Inc:

S

dﬂ{(

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 AIX 5.2.3 Windows only N/A

UniVerse 10.2, MS SQL Server 2005 N/A
Database SQL Server

2000 Desktop

Ed., Filemaker $31,500 (License) N/A

Server 2x IBM /""" Enviance offers a Software-
RS/6000 as-a-Service model, a
Hardware 2 Dglslgo_w: rl;dge NIA hosted Application Service
for 5GB RAM ’ Provider (ASP) solution
Production 180GB HD requiring no hardware or
$16,800 I N/A l software purchase, and is

Server charged on a per seat per

Hardware N/A N/A month basis.

- for Dev. and
Test (D&T) N/A

Additional
Software

Total Cost

Hardware Key: £ — Existing Utilities, Inc. server; A — Application server; D — Database server; W -~ Web server
8 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential
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Environmental Systems Evaluation: Technical Requirements N

Based on our analysis, Enviance meets more of the Utilities, Inc.’s technical requirements.

Architecture

Modularity

Interfaces

Programming Language

Database

Connectivity

Network

Web Technology

Thin Desktop Client

Availability

Scalability

Fault Tolerance

Archiving

o000 G666 0o
®-c00000 00006 -0

Data Backup

g
73
2
&
a
c
3
3
®
3
)
;
=2
-
2
g
3
a
£
g
3
@
3
g
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( Utilities, Inc:
Environmental Systems Evaluation: Technical Requirements (cont.)

Disaster Recovery

Batch Scheduling

Searching

Document Management
Capabilities

User Authentication

Security

Audit Trail

Execution

Data Migration

User Interface

Standard Reports

Implementation

User Documentation

User Support

0006 06 000 OGO

¢ 000 006 06606

. Meets All Requirements O Does Not Meet Requirements
10 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential
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( 7 Utilities, Inc:
'Environmental Systems Evaluation: Technical Requirements Details >

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. [t is recommended that client reference checks are undertaken with a focus on system
performance and user acceptance.

Enviance

Modularity 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)

Standard Reports Does not support report scheduling, automated delivery to disfribution lists and drifi-down.
Does not support drill-down and predictive text.

OPS

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
Network from the regional offices even with the future state network speeds. The Operators wili 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 wil result in

Thin Desktop Client additional cost and ongoing support issues. A basic, ‘viewer-only’ thin client is availabie for viewing reports.

Data Backup Does not currently do partial backups, but tools available at additional cost.

Search Field-level advanced searching not built-in to the User Interface.

AN ERIRTERELTIGENE Does not support document workflow, document versioning and document text search.

Authentication &
Security

Does not support enforcement of robust password rules, timeout functionality & password hisfory.

11 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential
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<@tl€5 Inc:

Environmental Systems Evaluation: Vendor Overview WS

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.
Rio Rancho, NM Carlsbad, CA
28 years 5 years

» 1931 total customers * 100 total customers )
» 1735 water customers » 20-25 Utility customers
* 1490 private companies » Makes no distinction between
Customer * Customers include Veolia Water, public and private companies
Information United Water, Clean Water *» Customers include Veolia
Services Environmental Services, Georgia
Power, Savannah Electric Yy

~

AN

OPS has a strong presence in both
water and utility companies. Enviance
has some presence in the utility
sector but minimal water utility
penetration

12 © 2006 Deloitte Consulting LLP. Ali rights reserved / Privileged and Confidential
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Environmental Systems Evaluation: Cost

;(@tles Inc:

3

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.

01233

One- Hardware $48,300 n/a’
time
ware (incl.
Costs Soft Nare“ ((: [ g;seD)atabase $46,200 n/a’
There will be some
cost associated with Operational Services $26,300 7 $0
operating and i S— Utilities Inc will be
maintaining OPS. It is Total Hardware and required to pay
difficult to quantify this $120,800 n/a’ Enviance’s annual
Csed & nofional $75K / cvory yoar, e tims
used a notiona , = .
salary + 40% on-costs Subscription/Maintenance § ISV $53.000/yr this increases the
for 0.25 FTE. (3 years) (1styrincl) ' y cost of ownership.
T(gtiggr‘s‘ $136,600 | $159,000
RFP Provided
Customization Costs? $40,000 $30,000

1 Since Enviance is a hosted solution, there are no upfront hardware or software costs. Maintenance represents the yearly 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
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Scoping and Planning Analysis




E(@t:&s Inc:
Scoping and Planning Analysis S

The purpose of the Scoping and Planning Analysis is to provide a roadmap for the implementation of the
JD Edwards (“JDE”) Enterprise One Financial System and SPL WorldGroup, Inc. (“SPL”) Customer

Information System for Utilities, Inc. (“Utilities”). This analysis is supported by the Scoping 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 / Privileged and Confidential
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g’"(l.lti_l;ties, Inc:
‘Program Overview (G

&,

e o

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, JDE and SPL.
However, we have broken out the IT Architecture implementation into its own project.

» Finance System Implementation — JDE: 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 / Privileged and Confidential
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(@t:&s Inc:

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 L cge .

» General Ledger Finance Enterprise Asset Management!
» Accounts Payable » General Ledger » Capital Asset Management
* Requisitioning » Accounts Payable » Equipment Cost Analysis
» Fixed Assets » Fixed Assefs » Resource Assignment
Finance JD Edwards ’ Capital‘Projects ' » Project Costing’ » Requisitioning
* Budgeting and Planning Human Resources System
* Human Resources » Employee Self Service » System Foundation
* Reporting » Human Resources Management » Technology Foundation
* Repairs and Maintenance | » Manager Self Service » User Production Kits
: » Time and Labor » Crystal Report Writer
» Billing Customer Care & Billing
» Accounts Receivable » Foundation Application » Financial Data Management
» Customer Service » Customer Data Management and * Credit & Collections
» Meter Reading Geographic Data Management  * Reporting
» Reporting » Customer Interaction Add-on Modules
» Order Entry » Application Work-Bench
Sustomer. SPL » Field Orders Add-On
System (CIS) » Rates (Rating Engine) » Batch Scheduler Add-On
» Meter Reading » Case Management Add-On
» Meter & Device Management » Configuration Lab Add-On
» Billing and Multi-Party Billing » Premise Management Add-
» Payments On
» Non-Billed Payments » Business Obijects (Bill Print)
» Crystal Report Writer

1 Refer to Appendix 1 for JDOE EAM Module selection criteria.
17 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential
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ﬁtll\ltles Inc:
Program Scope: Interface Scope A

o

Interfaces between JDE, SPL and other systems will be developed as determined by the functional teams

during Design Phase. lt is currently assumed that all interfaces will be performed in batch rather than real
time with re-assessment during the Design Phase.

SPL’s CC&B > JDE’s GL: Accounts :
Receivable and Billing journal entries \ SPL’s CC&B > JDE’s AP: Refunds
~—Finance System (JDE}— r—Customer Information System (SPL)
Budgeting and ‘
Forecasting
PrOjeCt Costlng » SPL's CC&B > JDE’s
EAM: Service Orders
L Accounts Payable }._ Accounts (open/updated)
?:gerau ¢ Receivable Billing » JDE’s EAM > SPL’s
r : i
9 Enterprise Asset | " sor C(I:&B&S/ewzici %’dem
Managementz < » ervice (closed / updated)
Orders
Fixed Assets
1 | Human Resources’ J ’ ~— | » Meter Reading
L y L Devices > SPL
l\ { » SPL > Meter
+ Meter Reading
Payroli Bank Devices
y J I l \\-J Reading
JDE’s HR > ADP (this may Electronic Bank files > Electronic Bank files > SPL (this
just involve a file extraction) JDE (this may be a may be a download / upload)
download / upload)

1 Human Resaurces 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

18 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidential
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(@tlss Inc:

Program Scope: Data Conversion Scope N\

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

system. The current scope of conversion is detailed below. 7

GL Transaction | Etectronic | FMS Ideas | 6 years | 60,000 }
GL Balances History | Manual I FMS Ideas ‘ N/A J Not available [
Vendor Master files } Etectronic ’ FMS Ideas l Cleansed Vendor List I 8,500 §
Employee Records 3 Manuai ; ADP i Cleansed Employee List * 500 %
RLELWETLEN Fixed Assets! ! Manual ‘ MS Excel ! Cleansed Fixed Asset List ] Not available %
Projects Electronic FileMaker Database Closed Projects — 2 years 20008
All Non-Closed? Projects
Chart of Accounts Electronic FMS ideas Cleansed COA Not available
Purchase Orders Manual MS Excel Open Purchase Orders 20,0004
Customer files ! Electronic i Custom Billing System ’ Cleansed Customer List I 180,000 J
Billing History ‘ Electronic l Custom Billing System 1 3 year i 5,700,0009 !
SPL Companies / Sub-divisions ‘ Electronic I Custom Billing System J Current Master List J 89 co. /577 subs J
Premises { Electronic ‘ Custom Billing System } Current Master List l Not available }
Developer Agreements l Manual I None s Available agreements onlyi Not available %

1 ~ Fixed assets records converted into JDE will be timited to the client's current fixed asset regisiers.
2 ~ Non-Closed project refers to those projects that are in different stages of their life cycle

3 — Number of open projects (500) * 4

4 — Number of purchase orders per year (100,000} / 5

5 — Number of bills per year (1 9 m"“on) *3 years 19 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidentiat
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A( Utilities, Inc:
Program Scope: Reports ( »

Key outputs for successful operation of JDE 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

Reporting » Regulatory Reports
» Master Data Reports

» Standard Reports - Core “Out-of-box” Reports from JDE and SPL

» Customized Reports — limited to 10 Reports for JDE and SPL yet to be determined

20 © 2006 Deloitte Consulting LLP. All rights reserved / Privileged and Confidentiat
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De I o i tte ® Deloitte Consulting LLP

One Prospect Street
Summit, NJ 07901
USA

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

September 9, 2007

Letter of Engagement — Addendum 10
Mr. Larry Schumacher
President and CEO
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 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 of Ul sites which are representative of the UI’s operations. The scope of the
project will include:

e Stage | Implementation Sites which will be determined during the planning phase

e 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. Ul 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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Page 2

Project Approach:

Cresign

Scoping and Plannirg

* Define the first
group of sites to
implement

* Develop the data
collection stratagy

» Dasign business
processes

* Collect data
requirements-(all
siles)

* Develop the training
strategy

» Develop a global
design (all sites)

» Define reporting
reguiremerts

* Develop test plan

* Design "to-be”
technical
architecture

* Configure system
for selected sites

*Undenake testing
* Build reponts

* Perform Readiness
Asgessment

* Develop "go:live”
plan

Tram and Go-live

» Conduct training of
field parsannel at
selected sites

* Rallout systemto
gelected sites

* Provide post-
implemantation
suppon

Diefine

* Apply lessons
learned to selact
futiire sites.and
refine approach

¥ Determineg the sites
to implament over
{he next 4 weeks

»Determing. roles: and
responsibilities (U1
DC, OPS) for future
implementations

(it Wy Curre

*Rollout system and
processes to the
sites identifisd
during the Rollout
Strategy Phase

Project Responsibilities Matrix by Phase:

I . » . . ' ' Define Roﬂobut
Scoping and Planning Build and Test Train and Go-live Strategy

¥ Determine the first
group of sites to

implement
Utilities, Inc

* Collect data

requirements from
field staff

¥ Identify

requirements for
business processes

¥ Conduct testing

» Assist OPS in report
developrent

» Conduct training at
selected sites

¥ [dentify. hext group

of sites

* Project
management
support

» Develop
implementation
approach, including
data collection,
{raining, testing;.and
reporting strategy

Deloitte

* Develop business !

processes

* Design technical

architecture

* Develop global
design

! Assistin data
collection

» Oversee the
configuration

» Perform *Readiness
Assessment

? Develop "Go-live®
plan

» Assist intesting

» Train Ul trainers in
redesigned
" processes

» Troubleshoot 'and
provide post
implementation
stipport

» Determine optimal

:‘approach to
implementing at next
group of sites

? Provide best
practices and
lessons learned
from other OPS

implementations

* Provide data
collection templates
and accelerators

} Gonfigure system
for selected sites

» Build reports

» Train U1'in report
developrnent

» Train Ul trainers

» Provide post
implementation
support

» Provide best
practices and
lessons learned
from other OPS
implementations
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Project Deliverables:
e Detailed project workplan
e Scoping and Planning document
e Detailed Design document with future state business processes and rules
o Test Scripts
e Training Materials
e Develop post “Go Live” plan

o 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 Ultilities, 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 Ul 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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Page 4

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:
e No historical data will be converted

o The scope of reports will be evaluated and defined during Scoping and Planning, and
Design phases

e Ul field / operational staff will provide the implementation team with all required data
collection fields and tolerances

e 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

e 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 1% set of
sites

e A “train-the-trainer” approach will be utilized

o 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 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 Utilities, Inc.

By: C By:

Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: President

Date: September 9, 2007 Date:
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Deloitte Lap-Top Assessment Conﬁfmaﬁon Page 1 of 2

John Stover

From: Danielson, Larry (US - Summit) [ldanieison@deloitte.com]
Sent:  Tuesday, October 16, 2007 9:57 AM

To: John Stover

Subject: RE: Deloitte L.ap-Top Assessment Confirmation

John,
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 9:01 AM

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 worl 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, JDE, 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 confirming your support of this additional work.

If you may have any questions please feel free to reach me below.
Thanks,

Larry
Lawrence A, Danielson
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Deloitte Lap-Top Assessment Confirmation Page 2 of 2

_ Principal, Deloitte Consulting LLP

08) 673-5290 office (908) 625-7826 cell 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.1]
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Deloitte.

September 24, 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 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 April 2008 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
Deloitte Touche Tohmatsu
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September 24, 2007
Page 2

January $220,000
February $230,000
March $140,000
April $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 Rules | 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

EEEE.

engagement letter dated June 9, 2006.
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Page 3

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 Utilities, Inc.
By: C By:
Name: Lawrence A. Danielson Name: Larry Schumacher
Title: Principal Title: President
: . W
Date September 24, 2007 Date DB on/3%
\&
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e o I tte e Deloitte Consulting LLP

One Prospect Street
Summit, NJ 07901
USA

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

November 8, 2007

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:

e JD Edwards go-live support
e Support and coordination between third party vendors and Ul

e Project management support of the helpdesk / software deployment package (Altiris)
being designed and implemented by an external consultant

e 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 Ul 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
Deloitte Touche Tohmatsu

120161 Hearing Exhibits - 0152




November 8, 2007
Page 2

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

% ok ok ok ok

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 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 Utilities, Inc.

By: C By: za‘/” DR Ne/29
Name: Lawrence A. Danielson Name: Larry Schumacher

Title: Principal Title: President

Date: November 8, 2007 Date: W/3/vq
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 18
PARTY: PSC Staff

DESCRIPTION:UI's  responses to OPC’'s 2nd request
for POD's, Nos. 6-7, 9, 11, and 13-15.

18

UD’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 Docket No.: 120161-WS
accounting and customer service computer
system

/

UTILITIES, INC'S RESPONSE
TO CITIZENS' SECOND 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 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 all documents reviewed by Mr. Danielson or anyone from his firm
that assisted in the prepa ration of his direct testimony. The documents to be provided should
include but not be limited to those identified as reviewed regarding project planning and
scoping 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 - Ul Vendor Eval Final.pdf’, “Ul Detailed
Design SC Presentation November v9.ppt”, and “Billing Collections Report.xit”

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.)

Response: 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

206 tHearmg-Exhibits=0155




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, CIGNA, Prudential
Financial, New York Life, MetLife, Liberty Mutual Group, MONY Group, QBE, Wausau,
ManulLife, Ameritus-Acacia, 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 "pfofessiona.i 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.xIt”

11. 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




13.

14,

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 Ul Litigation
Support Draft for Review 07-31-12(LD Comments).docx, line item under CDW indicates the
actuals as $380,862; CDW 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 suppart increased customer traffic / support.

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 jJune 9, 2006 regarding the Phoenix Project.

Response: Please see Amendments and Statement Of Work.

Please refer to LAD-2. Please provide the entire “Ul Detailed Design SC Presentation

November v9.ppt” referenced in LAD-2 (LAD-2 contains only an extract), as well as other

"o

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.

Response: See the file titled "Ul Detailed Design SC Presentation November v9.ppt”

12046 . Hearnag-Exhibits—~-0457
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15.  Please refer to LAD-5. Please provide the entire “Vendor Selections Results” referenced in

LAD-5.

Response: Please see the file titled 200609 - Ul Vender Eval Final.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) B78-2178
miriedman®@tfllegal.com
drudolf@friedmanfriedimanandlong.com

ihamel@riedmaniriedmanandlong.com

MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
For the Firm
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FLORIDA PUBLIC SERVICE COMMISSION
DOCKETNO. 120161-WS EXHIBIT No. 19
PARTY: PSC Staff

DESCRIPTION: Ul's responses to Staff's 1st
Request for Admissions, Nos. 1-4.

19

UD’s Responses to
Staff’s First 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

system.

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

Staff’s First Request for Admissions (Nos. 1-4):

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.

Admit that since 2009, the Commission has approved recovery of the cost of the Phoenix

Project in numerous Ul rate cases.

Response: Admit.

Admit that in those cases, Ul allocated the Phoenix Project costs based on each

subsidiary’s ratio of equivalent residential connections (ERCs) to UI's total ERCs.

Response: Admit.
Admit that the appropriate depreciable life for the Phoenix Project is ten years.

Response: Deny. The appropriate depreciable life of Project Phoenix is § years, which is
the time period over which Utilities, Inc. 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

Jugitr ot

MARTIN S. FRIEDMAN
Florida Bar No.: 0199060
For the Firm
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FLORIDA PUBLIC SERVICE COMMISSION
DOCKETNO. 120161-WS EXHIBIT No. 20
PARTY: Ul/John Hoy

DESCRIPTION: Deposition Transcript

and Exhibit of J. Hoy, 4/28/14.

20

Deposition Transcript and Exhibit of
John Hoy, 4/28/14
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BEFORE THE

FLORIDA PUBLIC SERVICE COMMISSION

In the Matter of:

DOCKET NO. 120161-WS

ANALYSIS OF UTILITIES, INC.'S
FINANCIAL ACCOUNTING AND
CUSTOMER SERVICE COMPUTER

SYSTEM.

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
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APPEARANCES:

ERIK L. SAYLER, ESQUIRE, Office of Public
Counsel, c/o The Florida Legislature, 111 West Madison
Street, Room 812, Tallahassee, Florida 32399-1400,
appearing (via telephone) on behalf of the Citizens of
the State of Florida.

MARTIN S. FRIEDMAN, ESQUIRE, Sundstrom Law
Firm, 766 North Sun Drive, Suite 4030, Lake Mary,
Florida 32746, appearing (via telephone) on behalf of
Utilities, Inc.

MARTHA BARRERA and JULIA GILCHER, ESQUIRES,
FPSC General Counsel's Office, 2540 Shumard Oak
Boulevard, Tallahassee, Florida 32399-0850, appearing on

behalf of the Florida Public Service Commission Staff.

FLORIDA PUBLIC SERVICE COMMISSION
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I NDEX

WITNESSES
NAME : PAGE NO.
JOHN HOY
Examination by Ms. Barrera 8
Examination by Mr. Sayler 14

FLORIDA PUBLIC SERVICE COMMISSION
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PROCEEDINGS

MS. BARRERA: Let's go on the record. And for
purposes of the record my name is Martha Barrera. I'm a
staff attorney with the Florida Public Service
Commission. Before we have the witness sworn in, I'd
like to get everybody's name for the benefit of the
court reporter. I will start with the people in this
room with me.

MR. SPRINGER: Michael Springer, Commission

staff.

MS. GILCHER: Julia Gilcher, Commission staff.

MR. BROWN: Todd Brown, Commission staff.

MR. CICCHETTI: Mark Cicchetti, Commission
staff.

MR. PRESTWOOD: Clarence Prestwood, Commission
staff.

MR. MAUREY: Andrew Maurey, Commission staff.

MR. FLETCHER: Bart Fletcher, Commission
staff.

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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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
Vandiver and Ms., Tricia Merchant.

MS. BARRERA: Okay.

MR. LUBERTOZZI: And Steve Lubertozzi,
Utilities, Inc., in the Northbrook office, headquarters
of Utilities, Inc.

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
pursuant to notice.

Please be advised that this deposition was
noticed for and is being taken for the purposes of
discovery and to perpetuate expert testimony pursuant teo
Rule 1.330(a) (3)(f) and Rule 1.390(b), Florida Rules of
Civil Procedure, and govern yourselves accordingly.

I'm ready to have the witness sworn in.

MR. FRIEDMAN: Okay.

MS. BARRERA: Mr. Hoy, is there -- okay. Let
me ask a couple of questions. I'm sorry.

Mr. Hoy, is there a notary physically present

FLORIDA PUBLIC SERVICE COMMISSION
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with you?
THE WITNESS: Yes.
MS. BARRERA: Okay. Mr.
state your name.
THE NOTARY: Ann Raponi.
MS. BARRERA:
for the State of Florida?
THE NOTARY: VYes.

MS. BARRERA:

000007

or Ms. Notary, please

And are you a certified notary

And state the address where

you're physically located at this time.

THE NOTARY:
Altamonte Springs, Florida 32714.

MS. BARRERA:
at your location?

THE NOTARY: Yes.

MS. BARRERA:
to identify Mr. Hoy?

THE NOTARY:

MS. BARRERA: Okay.
in the witness.

THE NOTARY: Sure. John
affirm that the testimony that you
be true and correct to the best of

THE WITNESS: I do.

MS. BARRERA: And please

FLORIDA PUBLIC SERVICE

He's president.

Thank you.

200 Weathersfield Avenue,

Is Mr. John Hoy present with you

And what information do you have

Personal.

Please swear

Hoy, do you swear and
are about to give to

your knowledge?

fax a copy of the

COMMISSION
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000008
cath to the following fax number: It's 850-413-6213.

THE NOTARY: Repeat the number.
MS. BARRERA: Yes. 850 -- 850-413-6213.
Whereupon,
JOHN HOY
was called as a witness, having first been duly sworn by

the notary present with the witness, and testified as

follows:
EXAMINATION

BY MS. BARRERA:

Q Mr. Hoy, please state your name for the
record.

A John Hoy.

Q And have you ever been deposed before?

A I have.

Q Well, then you know that all of your responses

should be audible. And if at any point during the depo
you need to take a break or need any clarification
regarding my questions, please let me know.
What is your occupation and business address?

A I am president of Utilities, Inc. companies in
Florida. My business address is 200 Weathersfield
Avenue, Altamonte Springs, Florida 32714.

Q And what are your current responsibilities in

this position?
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A 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
detail of the acquisition -- or acquisition activity in

2014 that supports the number I put in my prefiled
testimony of 10,000 customers.

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
gquestion.
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 I am one of the company's witnesses, yes.

Q Okay. And from January 1lst, 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; 1is 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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A That is correct.

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 Okay. And what would be other reasons?

A Well, other costs going up, other capital
investments in the systems. There's a number of reasons
why it could impact rates for customers.

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 I do not agree with that testimony.

Q Then what would be the added benefit to the

FLORIDA PUBLIC SERVICE COMMISSION

120161 Hearing Exhibits - 0173




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

000012

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
infestment 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.

But there are no other added benefits.

A The system is, is the same and it would not
change whether the customer -- whether it was an
increase in customers or a decrease in customers.

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
through a growth period now and a focus on growth now,
we anticipate that those customers, that customer count

has increased and will continue to increase.
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Q 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
costs among a lesser amount of customers, is it not true
that you cannot achieve the economies of scale as you do
with a larger amount of customers?

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?

A That's a hypothetical that we're not in. I
mean, we, we have seen a reduction in some customers for
strategic reasons. But as I said before, we are growing
and adding customers sé 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 -- I don't have any
redirect at this point, but if I -- so I'd suggest we
let Erik ask his questions first.

MS. BARRERA: Okay.

MR. SAYLER: All right. Office of Public
Counsel has a couple of questions. I'm going over with
how many questions to ask. Give me like a minute pause,
if you don't mind.

(Pause.)

EXAMINATION
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BY MR. SAYLER:

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
Milwaukee, Wisconsin. The parent company of Wisconsin
Gas was Wicor, Inc., and that company was subsequently
bought by We Energies.

So overall I spent 25 years with that
organization in gas, electric, and water from
engineering and operations, in the finance and strategic
planning.

Q And you came to Utilities, Inc. in 2006; is
that correct?

A That's correct.

Q 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

reorganization that occurred within Utilities, Inc. in
which you became the president of the Florida company?

MR. FRIEDMAN: I object as beyond the scope of
his testimony. You can go ahead and answer though.

THE WITNESS: Okay. We, we, we've done some
restructuring so that we create a presence, a local
presence so that there's more authority, more autonomy,
more control at the local level. 2And in that, looked at
Florida and decided that Florida was a state with a
large enough presence that it deserved its own, its own
structure. And in that reorganization I took on the
role of president of the Florida company.

BY MR. SAYLER:
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
the depreciation rates, but for Florida I believe we
have -- the orders have indicated a ten-year
amortization -- or depreciation period.

So there are two pileces of Project Phoenix:
The J. D. Edwards system, which was implemented in 2007;
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. sald 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 gquestions.

(Pause.)

Thank you, Mr. Hoy. Those are all of Office
of Public Counsel's questions. And thank you to
Commission staff for allowing us to piggyback on your
depositions today.

MR. FRIEDMAN: I have no, I have no redirect
or cross-examination.

MS. BARRERA: Okay. Mr. Hoy, will you be
waiving reading and signing or wanting to read the
deposition before you sign?

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
won't take him long to review it and get it back.

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. 1I'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
think we have an objection to Mr. Hoy's deposition going
into the record as an expert witness.

I don't -- I think from the tenor of
Ms. Wiorek's deposition, I don't know -- we may have an
objection to it coming in as expert testimony because
from the tenor of the responses to the questions it
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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And as far as questions for Mr. Hoy or

Ms. Wiorek, I don't know. I just need to consult with
my in-house crew. But those may even be able to be
stipulated in part or whole, so -- and I'll let you know
in the morning.

MS. BARRERA: Okay. Thank you. Of course, as
you know, the stipulated witnesses are subject to the
Commissioners' desire or lack of desire to hear the
witnesses. So -- but I'd appreciate, you know, your
intentions on those things. Okay.

MR. SAYLER: Oh, also the -- is it a -- Marty,
is it a late-filed exhibit to Mr. Hoy's testimony, the
detail to support the 10,000 new customers, or was that
a late-filed exhibit requested by staff?

MR. FRIEDMAN: I think that's -- that's the
one I think that Martha just asked that we file.

MR. SAYLER: Okay.

MR. FRIEDMAN: I think it's a late-filed
exhibit to the deposition, as I understand it.

MS. BARRERA: Right. I think that's the
appropriate way, I guess.

MR. SAYLER: All right. 1Is that available?

MR. FRIEDMAN: We don't need to make it a
late~-filed exhibit. It's just an exhibit to his

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
what you would typically do if you, if you were just
taking a deposition and having exhibits.

MR, SAYLER: Is that document available now,
Marty?

| MR. FRIEDMAN: Yeah. I'm looking at it. I
could -- if the court reporter wants to give me an email
address, I'll be glad to email it to her and to y'all
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 10,0007
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I mean --

MR. FRIEDMAN: It shows the, it shows the
deals that closed since '09 that they'wve 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 wé put
'14 in there or nof. So it would include '1l4 and, and
those under contracts.

MR. SAYLER: Okay. OPC is -- you know, we
don't necessarily want to agree that an exhibit going in
without seeing it, so =-- but we're not lodging an
objection.

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 cén, you can submit your objection to

the exhibit, but, I mean, it just, it's attached for
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whatever purpose.
MR. SAYLER: Okay.
(Email address given off the record.)

MR. FRIEDMAN: Okay. I'll email it out this

afternoon, Linda, and then I'll -- Erik, and Julia, and
Martha, I'll shoot y'all a -- I'll copy y'all on the
email.

MS. BARRERA: Okay. Sounds good. And the
exhibit to the other deposition, would that be tomorrow
or before the end of this week?

MR. FRIEDMAN: Yeah. I would hope that we'd
send it -- that we could get that down, if not today,
tomorrow, or when Sharon gets a chance to look at the
schedules. And I'll call her as soon as we get off, off
the phone and I'll have a better idea. Because, like I
said, I've got an idea as to where I think the mistake
was in the Deloitte schedule that they prepared, and
SO --

MS. BARRERA: Okay.

MR. FRIEDMAN: I could -- you know, if that's
it, it's an easy, it's an easy explanation.

MS. BARRERA: Okay. Anything else from
anybody?

All right. This will then terminate the

depositions. Thank you for your participation, and
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(Deposition concluded at 11:58 a.m.)
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STATE OF FLORIDA )
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COUNTY OF LEON )
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I FPURTHER CERTIFY that this transcript
constitutes a true record of the testimony given by the
witness.
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employee, attorney or counsel of any of the parties, nor
am I a relative or employee of any of the parties'
attorney or counsel connected with the action, nor am I
financially interested in the action.

DATED THIS 5th day of May, 2014.
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we'll talk tomorrow.

(Deposition concluded at 11:58 a.m.)
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APPEARANCES:

ERIK L. SAYLER, ESQUIRE, Office of Public
Counsel, c/o The Florida Legislature, 111 W. Madison
Street, Room 812, Tallahassee, Florida 32399-1400,
appearing (via telephone) on behalf of the Citizens of
The State of Florida.

MARTIN S. FRIEDMAN, ESQUIRE, Sundstrom Law
Firm, 766 North Sun Drive, Suite 4030, Lake Mary,
Florida 32746, appearing (via telephone) on behalf of
Utilities, Inc.

MARTHA BARRERA and JULIA GILCHER, ESQUIRES,
FPSC General Counsel's Office, 2540 Shumard Oak
Boulevard, Tallahassee, Florida 32399-0850, appearing on

behalf of the Florida Public Service Commission Staff.
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PROCEEDINGS

MS. GILCHER: Like I said, I'm Julia Gilcher.
I'm a staff attorney with the Florida Public Service
Commission. We have, we have Witness Sharon Wiorek's
deposition today. 1I'd like to get everyone's name for
the benefit of the court reporter. I'll start with the
people in the room with me.

MR. SPRINGER: Michael Springer, Commission

staff.

MR. BROWN: Todd Brown, Commission staff.

MR. CICCHETTI: Mark Cicchetti, Commission
staff.

MR. MAUREY: Andrew Maurey, Commission staff.

MS. BARRERA: Martha Barrera, attorney.

MR. FLETCHER: Bart Fletcher, Commission
staff.

MS. GILCHER: Okay. Can the people on the
phone please introduce themselves? We can start with
Mr. Friedman.

MR. FRIEDMAN: Yes. Marty Friedman, the
attorney. And with me is Mr. John Hoy, who's the vice
president of the Florida division.

MR. HOY: President of --

MR. FRIEDMAN: President.

(Inaudible).
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THE COURT REPORTER: I couldn't hear that.

MR. HOY: It's John Hoy. I'm president of
Utilities, Inc. of Florida, the Florida company.

THE COURT REPORTER: Thank you.

MR. LUBERTOZZI: Steve Lubertozzi from
Utilities, Inc. in the Northbrook office.

MR. SAYLER: Erik Sayler, Office of Public
Counsel. Also dialed in are Ms. Tricia Merchant and
Denise Vandiver.

THE WITNESS: Sharon Wiorek, Utilities, Inc.
Northbrook. And with me is LaWanda Valrie. She's our
notary.

MS. GILCHER: Okay. As I said before, we're
here on the deposition for Sharon Wiorek in Docket No.
120161-WS. This deposition is being taken pursuant to
notice.

Please be advised that this deposition was
noticed for and is being taken for the purpose of
discovery to perpetuate expert testimony pursuant to
Rule 1.330(a) (3) (f) and Rule 1.390(b), the Florida Rules
of Civil Procedure. Please govern yourselves
accordingly.

Witness, there's a, there's a notary

physically present with you; correct?
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THE WITNESS: Yes.

MS. GILCHER: Ms. Notary, will you please
state your name.

THE NOTARY: LaWanda Valrie.

MS. GILCHER: Are you a certified notary for
the State of Florida?

THE NOTARY: For the State of Illinois.

MS. GILCHER: Could you state the address
where you are physically located at this time?

THE NOTARY: 2335 Sanders Road, Northbrook,
Illinois 60062.

MS. GILCHER: Is Ms. Wiorek present with you
at your location?

THE NOTARY: Yes.

MS. GILCHER: What information do you have to
identify Ms. Wiorek?

THE NOTARY: Personally known.

MS. GILCHER: Thank you. Could you please
swear in the witness.

THE NOTARY: Do you affirm that the testimony
you're about to give is true and correct to the best of
your knowledge?

THE WITNESS: I do.

MS. GILCHER: Okay. Can you please fax a copy

of the oath to the following number: 850-413-6213.
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THE NOTARY: Okay.
MS. GILCHER: Thank you.
Whereupon,
SHARON WIOREK
was called as a witness, having been duly sworn by the

notary present with the witness, and testified as

follows:
EXAMINATION

BY MS. GILCHER:

Q Okay. Ms. Wiorek, will you please state your
name.

A Yes, ma'am.

Q Will you please state your name for the
record.

A Sharon Wiorek.

Q Wiorek. OQOkay. I'm sorry. I've been

pronouncing it wrong this whole time.
Have you been deposed before?

A No, I have not.

Q Okay. Well, I appreciate your time this
afternoon. As I'm sure you know, all of your responses
should be audible. TIf 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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I also want to let you know that at the

beginning during this deposition I may use some
abbreviations: For example, WSC for Water Service
Corporation. I'll do my best to use the entire word,
but if you have any questions regarding the meaning of a
term, please let me know.
What is your occupation and business address?
A My occupation is financial analyst. The

business address is 2335 Sanders Road, Northbrook,

Illinois.

Q What are your responsibilities in this
position?

A I am responsible for analyzing, coordinating,

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 Yes, I do.
Q Do you have any additions, deletions, or
corrections to your prefiled testimony or exhibits?
A No, I do not.

Q Okay. Thank you.
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QOkay. We're going to talk about the Phoenix
project and rate case expense. How many Utilities, Inc.
employees were involved in implementing Project Phoenix?

A I do not have that information.

Q Does Utilities, Inc. currently have employees
that are familiar with the capabilities and operation of
the Project Phoenix system?

A I'm sorry. Could you restate that, please?

Q 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.
that worked closely with -- and forgive me if I'm
pronouncing this wrong =-- Deloitte regarding the design
and impiementation of Project Phoenix?

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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prudent?
A Yes.
Q Dces Utilities, Inc. have employees that work

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 I do.

Q Okay. If you could turn to SW-3 and locok at
lines 1 through 4 of the analysis of rate case expense.
It's page A of 31.

A Which line?

Q I'm sorry. What was the question? Which

A Which line did you refer to?
Q Lines 1 through 4.
MR. SAYLER: Excuse me. This is Erik with
OPC. What page are you on?
MS. GILCHER: Page A of 31. It was --
MR. SAYLER: My exhibit is marked pages
1 through 31. I don't have a page A.
MS. GILCHER: It was filed separately by
itself.

MR. FRIEDMAN: Erik, this is -- Erik, this is
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Marty. I filed that separately when I realized I had

omitted filing it as a part of her testimony. 1It's
basically the rate case expense schedule that you would
see in a rate case.

MR. SAYLER: Okay. Thank you.

MR. FRIEDMAN: And I filed it like the day
after or two days after I filed her testimony.

MS. GILCHER: It was filed on April 17th.

MR. FRIEDMAN: Okay. Yeah. It's the summary
of rate case expense.

MR. SAYLER: Thank you.

BY MS. GILCHER:

Q Ms. Wiorek, are you looking at that page?

A Yes, I do have that page.

Q Okay. Lines 1 through 4 show actual and
estimated remaining hours for the Deloitte Consulting,
LLP principal, manager, and senior consultant involved
in this docket and some miscellaneous expenses.

Would you agree that the total actual and
estimated expense for these lines total approximately
$150,0007?

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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A I do not have in front of me the detail
supporting the schedule.

Q Do you have page 29 of 317

A No, I do not. I have page 1 of 1 -- 1 of 31.

MS. BARRERA: Okay. This is Martha Barrera.

MR. FRIEDMAN: Sharon -- let me interject.
Sharon, this is in -- this is your exhibit to your
rebuttal testimony, which consisted of 31 pages.

THE WITNESS: I did not print out all
31 pages.

MS. BARRERA: Well, let's take a break then
while you go print out 31 pages so we can proceed with
this.

MS. MERCHANT: Yes. This is Tricia Merchant.
Can we get the date that that supplemental schedule was
filed again? I'm not -- I'm having trouble finding it
on the website.

MS. GILCHER: It was filed on April 17th,
2014.

MS. BARRERA: Was there a cover letter with
it, do you know?

MS. GILCHER: Yes. There's a notice of
filing.

MR. FRIEDMAN: Yes. There was a cover letter
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with it.

MR. SAYLER: This is Erik. For the witness,
we do have questions, a few questions about her exhibits
to her direct and rebuttal testimony. So if she has the
entire exhibit, that would be helpful.

MS. BARRERA: Yeah. We just -- we're taking a
break, Erik, to allow her to copy all the exhibits.

MR. SAYLER: Okay. I know she said she was
going to print all of Exhibit 3, SW-3, but hopefully she
has SW-1 and SW-2 as well.

MS. BARRERA: Well, if not, we'll take another
break.

All right. We'll take a ten-minute break.

(Break taken.)

BY MS. GILCHER:

Q Ms. Wiorek, earlier you stated that Project
Phoenix is not a system. Could you explain then what is
Project Phoenix, if it's not a system?

A Project Phoenix was the name given to
implement new financial and accounting systems for
utilities.

Q Okay. Thank you.

I can't continue my questions until you have
your exhibits in front of you. So when you do, please

let me know. Okay?
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THE WITNESS: Okay.

MS. GILCHER: Thank you.

(Break taken.)

MS. GILCHER: Okay. If everyone's ready --

MR. FRIEDMAN: Sharon? Sharon, do you also
have the, your rate case expense in your first -- in
your original testimony as well, SW-27?

THE WITNESS: Yes, I do.

MR. FRIEDMAN: Okay.

MS. GILCHER: Okay. If everyone's ready, 1'd
like to continue.
BY MS. GILCHER:

Q Okay. Before we took our break, Ms. Wiorek,
you stated that you believe the approximate of $150,000
on lines 1 through 4 was correct; right?

A That's correct.

Q Okay. Looking at the support documentation
for the same expenses, this will be Exhibit SW-3, page
29 of 31.

A Yes.

Q OCkay. Would you agree that the total actual
and estimated expense totals approximately $101,0007?

A That is approximately correct.

Q Okay. Can you explain to me why these amounts

differ by almost $50,0007?
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A I would have to look into this further.

Q Ms. Wiorek, have you familiarized yourself
with the exhibits to your testimony for this deposition?

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
150 and $101,000. Can, can we have a late-filed
exhibit, please, with an explanation?

MR. FRIEDMAN: Yeah. We can do that.

MS. GILCHER: Thank you.

(Late-filed Exhibit 1 identified for the
record.)

MR. SAYLER: For the record, Office of Public
Counsel reserves the right to object to that late-filed
exhibit.

MS. GILCHER: Okay. Noted.
BY MS. GILCHER:

Q Okay. Ms. Wiorek, you said the principal was
$684 an hour. Did I hear you right?

A Yes. Yes, ma'am.
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Q And is Mr. Danielson the principal?

A I believe he is, yes.

(o] 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
pages in exhibits. Can you explain why it took 43 hours
for Mr. Danielson to prepare his testimony and exhibits?

A No, 1 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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preparation and attendance to the hearing. Why would it
be necessary for two principals to prepare for and
attend a hearing when only one principal provided direct
testimony in this docket?

A I do not know that information.

Q Okay. Still looking at SW-3 but this time
lines 1 through 3 on the analysis of rate case
expense -~ I believe this is still page 29.

I'm sorry. On page A of 31, the separate
filed exhibit.

A Yes.

Q As identified on this page, what is the type
of service rendered for Deloitte Consulting's principal,
manager, and senior consultant?

A That would be professional fees and services.

Q Okay. Can you turn to page 30 of SW-3 and 31.

A Yes.

Q Were any descriptions provided for the actual
work performed or services expected to be rendered by
each Deloitte employee for the referenced time periods?

A I don't recall.

Q What is the total dollar amount of expense
expected to be charged by Deloitte for this proceeding?

A I don't understand your question. I'm sorry.

Q 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
listed on the rate case expense analysis as the total?

A That would be on page 1 of 31 -- or A of 31;
correct?

Q Yes. A of 31.

A I don't have a calculator in front of me. I

can add them manually.

Q Would you agrée that it's approximately
150,0007

A It's approximately, yes.

Q Ckay. Are you aware that Mr. Danielson

concluded in his testimony that the impact on the cost
of Project Phoenix is very minimal to UI if the customer
base decreased by 10 percent?

A Could you please say that again?

Q Are you aware that Mr. Danielson's testimony
concluded that the impact on the cost of Project Phoenix
is very minimal to Utilities, Inc. if the customer base
decreased by 10 percent?

A Yes.

Q Is there no one at Utilities, Inc. that could
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have reached that same conclusion?
A I don't know.

Q Okay. Can you look at SW-2, please, page 1 of

26, line 7.
A Yes.
Q 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 Okay. Now can you turn to SW-3, page A of 31.
A Yes.

Q This exhibit updates the expense and reflects

a total of approximately 410 hours. Can you please
explain what necessitated an increase of almost 200

hours for the WSC in-house staff in the two months since

W —-- since SW-2 exhibit was filed?
A The reason for the increase was due to the --
excuse me -- the requests for information that were

issued from the PSC and the OPC over the last few
months.

Q Okay. Line 8 on SW-3 shows approximately
410 hours for the WSC in-house staff and provides a
description for the type of service provided. Can you
please read that description for me.

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
there was an audit performed.

MS. BARRERA: One second.

(Discussion held off the record.)

BY MS. GILCHER:

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 Which calculations are you referring to?

Q All of them, all the ones that you testified
about.

A 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 Yes, I did.

Q But you are not aware if an audit took place?

A An audit in what regard though?
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Q ‘Relating to anything in your testimony.

A Things were reviewed/audited.

Q Who conducted an audit or a review?

A I did on some things.

Q On what?

A On the information that was provided me.

Q Can you be more specific?

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 I don't know.

Q Can you explain why WSC in-house staff
expenses are included in this generic docket?

A Because the in-house staff spent time working

on this docket.
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Q And that, that time spent isn't included in

their normal salaries and pay rates?

A Can you please clarify that last part?

Q When a WSC in-house staff person works on a Ul
rate case or was working on this generic docket, were
they getting paid an extra amount outside of their
normal salary?

A No.

Q Okay. Can you look at SW-3, A of 31, line 9.

A Yes.

Q 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
my questions. Thank you for your time, Ms. Wiorek.

THE WITNESS: Thank you.

MS. BARRERA: What are we going to do next?
Does OPC -- Marty, do you want to redirect or wait 'til
after OPC finishes their questions?

MR. FRIEDMAN: I do have one or two
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clarification questions, but it would probably be better
to wait 'til Erik does his and try to do all of mine at
one time.

MS. BARRERA: Okay. Go ahead. Yeah.

MR. SAYLER: Okay. Before we get started,
this is Erik Sayler with the Office of Public Counsel.
We have questions that -- why don't we go off the record
for a moment.

(Discussion held off the record.)

MS. BARRERA: Back on the record.

MR. SAYLER: Back on the record.

EXAMINATION
BY MR. SAYLER:
Q This is Erik Sayler, Office of Public Counsel.

Ms. Wiorek, thank you today. I Jjust had
several questions.

Do you now have a complete copy of your
Exhibits SW-1, SW-2, SW-3?

a Yes, I believe so.

Q All right. Thank you. Do you recall earlier
at the start of your deposition some questions
Ms. Gilcher asked you regarding Project Phoenix?

A Yes.

Q All right. Were those questions outside the

scope of your direct and rebuttal testimony?
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I don't recall the exact question.

answering those

we had heard some whispering in the

who helped you with this

issue concerning Project Phoenix?

A Absolutely not.
Q Ch, okay.

When project Phoenix
originally conceived, were you
A No, I was not.

Q Oh. Okay. And were
when it was implemented?

A No, I was not.
Q A1l right.

opinion,

Thank you.

I am alone in this office.

was first being
with Utilities, Inc.?

you with Utilities, Inc.

Would you describe =~ in your

would you describe yourself as having as much

expertise regarding Project Phoenix?

A During this process I have a better

understanding of it, but, no,
information.
Q Okay.

A Other than the scope

Q All right.

I don't have detailed

of the data requests.

Thank you.

My next question is regarding your Exhibit
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SW-3, page A of 31.

A Yes.

Q Do you recall when -- some questions regarding
number of hours in-house staff work being performed?

A Yes.

Q How many individuals were actually providing
that in-house staff work?

A I do not have the detail by person in front of
me.

Q Okay. Okay. But in providing your exhibits
to your direct and rebuttal testimony, you didn't
provide that information in those exhibits; is that
correct?

A I don't recall.

Q All right. I'm going to back up a little bit.

In your testimony you state that prior to
September 2012 you worked in the cable television
industry; 1is that correct?

A That is correct.

Q All right. And in that period of time you
worked for eight years in the regulatory department?

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.

Q Okay. And what were your duties while working
for the cable TV industry?

A My duties involved accounting, management,
regional management, rate regulation, rate regulation
management.

Q Okay. And those were your —-- were those your
duties in the regulatory department for those cable
companies?

A The regulatory department, I was the
regulatory department manager.

Q Okay. In your testimony you testified since
starting with Utilities, Inc. you have helped prepare
rate applications, facilitated regulatory audits,
submitted testimony and exhibits to support rate
applications. Do you recall testifying to that?

A Yes, I do.

Q Okay. How many rate applications have you

prepared since starting with Utilities, Inc.?

A I don't recall exactly.
Q Okay. One, ten, 20? An estimate.
A I have facilitated the filing of a few rate

cases, some indexes, some pass-throughs.
Q All right. Would that be under five or over

five?
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y- In total, probably over five.

Q Okay. How many race case —-- rate case audits

have you facilitated?

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
provided direct testimony or rebuttal testimony in any
rate case other than the proceeding we're in right now?

A Yes, I did.

Q Which -~ how many cases have you provided

direct testimony and exhibits?

A I believe one.

Q Which one was that?

A That was in Louisiana.

Q Do you know the docket number for that case?
A No, I do not.

Q All right. Have you gone to hearing in that

case where you've been deposed or cross examined?

A No, I have not.
Q When 1s that expected to go to hearing?
A I am no longer responsible for that.
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Q Okay.

A So I don't have that information.

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
appeared in any administrative rate case hearing

previously and have not been cross examined; is that

correct?
A That is correct.
Q In the Louisiana rate case that you had

initially provided testimony for, what, what issues were

you testifying for or what topics?

A I don't recall at this time.

Q Was it related to rate case expense?

A 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 No.
Q Do you have any experience in hiring any

technology experts for any work other than expert

witnesses services?
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A No.

Q 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.

Requests for proposals such as bids or
contracts or where the industry -- the company you
worked for needed some work done, some type of request
for proposal for some work to be done, were you involved
in that process?

A No.

Q 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 I don't recall.

Q 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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docket, was there a bid or a request for proposal
process performed by Utilities, Inc.?

MR. FRIEDMAN: I object. That's beyond the
scope of her testimony.

MR. SAYLER: All right. Objection noted.
BY MR. SAYLER:

Q Would you please answer, Ms. Wiorek?

A 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 Could you please clarify that question?

Q Sure. When preparing your testimony in this
case regarding rate case expense, did you review any
sort of Public Service Commission orders as to the
treatment of rate case expense or how the Commission
treats rate case expense?

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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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?

A Some.

Q Okay. Now my questions, this general block of
gquestions I have for you will be regarding your Exhibits
SW-1, SW-2, SW-3. Would you please explain how these
rate case expense sheets that are attached to your
testimony came into your possession?

A They were emailed to me.

Q 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
Exhibits SW-1, 2, and 3, did you review them for typos?
Did you review them for accuracy? Did you review them
for any purposes in preparing your testimony?

A I reviewed the cover pages.
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Q Okay. Which cover pages?

A For example, it would be -- I believe it was
page 29 of Exhibit 3, 29 of 31.

Q Okay. I'm looking at SW-3, page 29 of 31. Is
that the cover page entftled "Utilities, Inc. Docket No.
120161, Generic Project Phoenix Docket, Deloitte
Consulting, LLP, Actual and Estimated Rate Case
Expense," i1s that the page you're referring to?

A That is. I reviewed that for mathematical
accuracy.

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
SW-1, page 3 of 4. Are you there?

A Yes.

Q All right. And do you see the per hour
billing rates for the principal, senior manager, and
manager”?

A Yes.

Q All right. What is Mr. Friedman's billable
hourly rate?

MR. FRIEDMAN: Objection. Irrelevant.
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BY MR. SAYLER:

Q Would you agree that Mr. Friedman's billable
hourly rate, subject to check, is about $350 per hour?

A I believe so.

Q Okay. And do you see the billable rates for
the principal and senior manager and manager on page
3 of 4? Would you agree that those billable hourly
rates for Delcitte's principal consultant is nearly
double of that of Mr. Friedman?

A Could you please restate that?

Q 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
clarification. You are right. 1It's nearly double.

Have you compared the Deloitte billable hourly
rates with that of other large CPA and consulting firms
similar to Deloitte?

A No, I have not.

Q Did you compare the rate charged by Deloitte
with any other rates the Commission has previously
approved in prior rate cases?

A No, I have not.
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Q Would you please turn to SW-2, page 3 and 4 of
267

A Yes.

Q All right. Would you agree that this is an
invoice from Deloitte & Touche?

a Yes.

You did not create these two pages?
A No.
Q Okay. Would you please look at page 4 of 26

under the column "Services Provided"? Do you see that

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 Other than what i1t indicates, no, I do not.
Q All right. Do you know what was analyzed by
Mr. Danielson, Mr. LaBelle, and Mr. Sury ---- Mr. Sury?
A No, I do not.
Q Do you know what documents were developed?
A No, I do not.
Q

Do you know what documents were reviewed and

FLORIDA PUBLIC SERVICE COMMISSION

120161 Hearing Exhibits - 0229




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

000036
updated?

A No, I do not.

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 That's a correct statement.

Q All right. It is also true that you do not

know 1f these hours are accurate and correct; is that

correct?

A I would assume they're correct, but I don't
know.

Q OCkay. 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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Q What are these two documents?

A These are documents that I received from
Deloitte.

Q Okay. What are they? Are they invoices? Are

they explanation of services? What are they?
A They appear to be a schedule of hours worked

on this docket.

Q Okay.

A Or anticipated.

Q What year was this document dated?

A It does not have a year on it.

Q So this could be 20127

A I don't believe it is 2012. I believe it's
2014.

But you cannot swear that it is 2014.
A I would have to check something to verify.
Q Okay. Are these -- excuse me.

What do these hours relate to shown on these
two pages?
A These hours relate to their time spent on
Project Phoenix, the global docket.
Q When you mean global docket, you mean the
generic docket?
A Yes. Docket 120161.

Q All right. Thank you.
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What -- you Jjust testified that these hours

represent work on the generic docket. What services
were provided?

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
question from Ms. Gilcher, that you were not sure how
much Deloitte has charged Utilities, Inc. for in this
docket; 1s that correct?

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

correct?
A I received these from Deloitte.
Q You received the invoices from -- for

Mr. Friedman's work from Deloitte as well?

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

attached to your, your exhibits, the ones from Deloitte,
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the ones from Mr. Friedman, any others that may be in

there. Do you know the person or persons who prepared
those documents, or do you know which persons prepared
those documents?

A I do not know the names of the people who
actually produced these documents.

Q Okay. But you did not prepare them; correct?

A No, I did not.

Q 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?

Q Yes, ma'am.
A It is my understanding that they're true and
accurate.

MR. SAYLER: All right. Well, thank you very
much for your answers to our questions. I will turn it
back over to staff. Thank you, Ms. Wiorek, and I
apclogize for pronouncing your name wrong.

THE WITNESS: Thank you, and it's okay.

EXAMINATION
BY MR. FRIEDMAN:

Q This is Marty Friedman. Ms. Wiorek, I've got

FLORIDA PUBLIC SERVICE COMMISSION

120161 Hearing Exhibits - 0233




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

000040

a couple of questions.

If you would look at, on SW-3, page A, and
then on SW-2, page 1 of 26. Those are the two schedules
that appear to look similar format.

A Yes, I have that.
Q 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-37?

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.

BY MR. FRIEDMAN:

Q You can answer it.
A That is, that is correct.
Q For instance, for the, for the Water Service

Corp. in-house on Exhibit 2, page 1, you describe what
is done as assist with data requests, prefiled

testimony, trial preparation, testimony, and
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post-hearing brief. Does it not say that?

A Yes, it does.

Q Okay. And do you believe that that is what is
also intended on SW-3, page A, for the, for the Water
Service Corp. in-house folks?

A Yes.

MR. SAYLER: Objection. Leading question.
BY MR. FRIEDMAN:

Q Now you remember Ms. Gilcher asking you
guestions 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.

FLORIDA PUBLIC SERVICE COMMISSION

120161 Hearing Exhibits - 0235




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

000042
MR. FRIEDMAN: Okay. That's all the questions

I have. Thank you.

MS. GILCHER: Okay. I believe that concludes
Ms. Wiorek's deposition.

Are you going to, are you going to waive
reading the transcript, Ms. Wiorek, or would you like to
read it?

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 1it, that would -- I think that we would need
to do so today.

THE COURT REPORTER: Yes, sir. I could email
it to you and you could forward it to her.

MR. FRIEDMAN: That would be fine. Thank you.
It's just that, that it's -- I know when court
reporters, when you're sitting there with somebody
looking at them and reading their lips, it's a lot
easier to do than when you're on the phone with
distractions. So it's not a -- it's no slight on you,
court reporter. It's just a preference that I have.

THE COURT REPORTER: I understand. I

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
reminder about the late-filed exhibit that I requested.

MR. FRIEDMAN: Yes. We'll have that to you
this week or sooner, you know.

MS. GILCHER: Okay. That's fine.

MR. FRIEDMAN: I'm tied up all day tomorrow,
as you know. But other than that, we should be able to
get it to you by Wednesday, if I can't get it to you by
tomorrow.

MS. GILCHER: Are you clear on my question for
that?

MR. FRIEDMAN: Yeah. I mean -- yeah. And I
think I, I think, just glancing at it, I know what the
difference is. So I just need to have her look at it
and see if, if she sees what was missed by Deloitte.

MS. GILCHER: Okay. I just -- I'm looking for
her to explain why there's a difference, why there's
such a big difference. Okay.

MR. FRIEDMAN: Yeah. I think it's -- I don't
know. I just glanced at it while we were doing this and
I think there's, I think there's an easy explanation,
but I could be, you know, I could be wrong.

MS. GILCHER: OXkay.

MR. SAYLER: OPC still maintains its potential
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Thank you, Erik.

(Deposition concluded at 11:22 a.m.)
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STATE OF FLORIDA )
CERTIFICATE OF REPORTER
COUNTY OF LEON )

I, LINDA BOLES, CRR, RPR, Official FPSC
Commission Reporter, do hereby certify that I was
authorized to and did stenographically report the
foregoing deposition at the time and place herein
stated.

I FURTHER CERTIFY that this transcript
constitutes a true record of the testimony given by the
witness.

I FURTHER CERTIFY that I am not a relative,
employee, attorney or counsel of any of the parties, nor
am I a relative or employee of any of the parties’
attorney or counsel connected with the action, nor am I
financially interested in the action.

DATED THIS 5th day of May, 2014.

7
pféoﬂéﬁaw &ﬁ%ﬁéﬂ/

LINDA BOLES, CRR, RPR
Hearings Reporter

Office of Commission Clerk
(850)413-6734
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Docket No. 120161-WS§
Ul Accounting & Computer System
Late Filed Deposition Exhibiy

ATION OF DELOITTE RATE CASE EXPENSE

1. There were 3 hours included in Deloitte’s actual hours that were inadvertently included
twice,
2. There was | hour included in Deloitte’s estimated hours that was inadventently included
twice.

3. SW-3, Page 29 of 31 was erroneously the same as SW-2, Page 2 of 26. Attached is the
Revised SW-3, Page 29 of 31.

Deloitte provided two Summary Schedules, one as of January 31, 2014 (Exhibit SW.2,
page 2 of 26) and one as of April 5, 2014 Revised Exhibit SW-3, page 29 of 31. 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 Mo 1204061
U Accounting & Computer Sy s1en
Exhibit $W-2, Page 2 of 2

Utilities, Inc.
Docket No. 1201 61- WS G{ZN’E‘.RIC PROJEC'I‘ PHOENIX DOCKLT

A. Actual Billed and Unbilled: $61,824 - professional fees and expenses through
January 31, 2014 (invoices attached)

%

Actual Hours:

32.0 Review projects materials from 2006 to 2008 and identify key
_ messages

43.0 Prepare testimony and exhibits

18.0 Conference calls to review materials

12.0 Finalize materials

6,6 Review Staff Recommendation and conference with Client

111.6 Taoral hours

21.0 hrs @ $684/hr $14,364 fees (Principal)

90.6 hrs @b $524/hour | § 47,452 fees (Manager)

£8 Expenses

{861,824 Total fees and expenses incurred through January 31, 2014

to prepare, deliver, follow up for the May 14,

» " TRespond to OPC discovery and questions related thereto; -

18.0 Preparation of Pre-filed Rebuttal Testimony and exhibits (2
, Principals)

1B8.0 Preparation and attend hearing { 2 Principals)

B.O Research and Draft Post-Hearing documentation

40 Review Staff Recommendation and conference with Client

56.0 hrs @0 $684/hr $38,304 Total Professional fees

$ 1,200 Total Estimated Costs - Travel, hotel and food (One’trip - two days

with one overnight stay) o attend final hearing

* Please note that 1 do ot charge for travel tdme,
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Utilities, Inc.

Docket No. 120161-WS

Docket No 120161 ws
Ut Accounting & Computer System
Revised Exhibit $W-3, Page 29 of 31

GENERIC PROJECT PHOENIX DOCKET

Deloitte Consulting LLP - Actual and Estimated Rate Case Expense

A, ActualBilled and Unbilled; $57,592.53 ~ professional fees and expenses through April

502014

Actual Hours: Rescription

CA30 Review projects materials from 2006 to 2008 and identity key
messages

L 430 Prepare testimony and exhibits
130 Conference calls to review materials
130 Finalize materials
5.0 Review Staff Recommendation and conference with Client
; 117.0 Total hours

5.0 hirs @ $684/hour

- 27.0 hirs @ $684 /hour

$3,420 fees (I’r'“mc"apatli)

: 85.0 hrs @ $420/hour

318468 fees (Principal)

$35,700 (Senior Consultant)

- §453

Expenses (Conference Calls)

| $57.592.53

Total fees and expenses incurred through Apri] 5®, 2014

B, Estimated hours and expenses: to prepare, deliver, follow up for the May 14, 2014 hearing

Estimated Hours:
6.0}

8.0

. HERETIPUOn
Respond to QPC discovery and questions related thereto;

Preparation of Pre-filed Rebuttal Testimony and exhibits {2 Principals, '

; 1 Senior Consultant) B
15.0 Preparation and attend hearing (2 Principals, 1 Senior Consultant}
9.0 Research and Draft Post-Hearing documentation

9.0 Review Staff Recommendation and conference with Client

47.0 Total hours

220 hrs @ $684 /hour

$15,048 Professional fees (Principal)

4.0 hrs @ $684 /hour

$2.736 Professional {ees (Principal)

21.0 hrs @ $420/hour

$8,820 Professional fess (3enior Consultant)

$26,604

Total fees and expenses estimated through May 14, 2014 h@armg ’

% 1.200

Total Estimated Costs - Travel, hotel and food (One trip -

two days with ane

overnight stay) to attend final hearing

T AU this point, there have been no charges for travel time; estimations only.

TOTALPROFESSIONAL FEES AND EXPENSES: $ 85.396.53

120161 Hearing Exhibits - 0244




Deloitte Consulting LLP Cover Page
As of January 31, 2014

Actual Billed 61,816.00
Actual Costs 8.00
Total Actual 61,824.00
Estimate Fees 38,304.00
Estimate Costs 1,200.00
Total Estimate 39,504 .00

Total Deloitte

101,328.00 Exhibit SW-2, Page 2 of 26

Deloitte Consulting LLP Cover Page
As of 4/5/2014

Actual Billed (Incremental)
Actual Costs (incremental)

57,588.00
4.53

Actual total

Estimate Fees (Total)
Estimate Costs (Total)

§7,582.53

26,604.00
1,200.00

Estimate total

27.804.00

Total Deloitte

85 366 53 Revised Exhibit SW-3, Page 29 of 31

Deloitte Consulting LLP Cover Page Summary (All inclusive)

Rate Case Inception to Date

Actual Billed (Incremental)
Actual Costs (Incremental)

119,404 .00
12 63

Actual total

Estimate Fees (total)
Estimate Costs (total)

119,416 .63

26,604.00
1,200.00

Estimate total

27.804 00

Total Deloitte

147 220.53

120161 Hearing Exhibits - 0245
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Analysls of Rate Case Expense

Florida Global Docket
Docket No.: 120161.W3

Explanation: Provide the total amount of rate case expense requested in the application,

Docket No. 120161-WS
Ul Accounting & Computer System
Exhibit SW-3, Page A of 31

Florlda Public Service Commission

Rate Case Expense
Page1of1
Preparer: Sharon Wiorek

State whether the total includes the amount up to proposed agency action or through a hearing before the Commission. Provide a list of sach firm

providing services fof the i the for sach firm Isting in the dii nach s hourly rate, and an estimate of the total charges 1o be incurred by each firm, as well as a description of the type of services.
provided, Also provide the information for and alk lon method, ing suppert behind this determination,
il 12 3 [ 5 (] m 18] 12
Total Actual i Estil d Total
Firm or Counsel, Consultant Hourly Rate Actual of Charges. Remaining of Charges And fetual Type of
Vendor Name of Witness Por Person Hours by Firm Hours Remaining Charges by Firm Service Rendered

Deloitte Corsulting, LLP Princ pal 68400 550 38,304 26 7784 56,088 Consulting Fees

Deleitte Consulting. LLP Manager 524.00 806 &7 452 - 47,452 Corsulting Fees

Deloitte Consulting LLP SI, Consultant 420,00 a5 35,700 2 9,240 44,940 Consulting Fees

Delaitte Consulting LLP Expenses nfa 13 1,200 1,213 Various E {traved, . phane calls) wath legal fees

Friedman, Friedman & Long, P.A Pariner 340.00 105 3,570 - 3,570 Legal Fees

Friedman. Friedman & Long, P.A, Pariner 350.00 252 26,053 &7 22450 48,503 Legal Fees

Friedman, Friedman & Long, P.A.  Expenses nfa B53 o 1,610 2,303 Various {travel, phane calls) with |egal fees

Waler Servica Corp. In-house Statl n'a 350.5 16,525 &0 8120 23,045 Assist with data requests, audit faclitation

Water Service Carp. n'a nia - nfa 12,000 12,000 Traved, Hotel/Accommadation, Rental Care. Airfare

Estimate Through May 2014

[x] PAa
[ ] Commission Hearing

Line

.
1
H
3
4
5
&
7
B
k]
10
1
12
13
14
15
16
17 Amedization Pericd £ Years
18
19

Explanaton if different from Section 357.0815, Flonda

240,114

FLORIDA PUBLIC SERVICE COMMISSION
DOCKETNO. 120161-WS EXHIBIT No. 22
PARTY:Ul/Sharon  Wiorek

DESCRIPTION: SW-3 Updated Rate Case Expense
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FLORIDA PUBLIC SERVICE COMMISSION   
DOCKET NO.   120161-WS        EXHIBIT No. 22
PARTY:UI/Sharon Wiorek
DESCRIPTION: SW-3 Updated Rate Case Expense 
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKETNO. 120161-WS EXHIBIT No. 22 Digcket Mo 1201615
. ; ; Ul Accounting & Computier Systemn

PARTY: Ul/Sharon  Wiorek (Direct) Eshiil Sv-3, Page 1 of 31

DESCRIPTION: (SW-3) Updated rate case expense

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

Actual Billed and Unbilled: $30,316.78 - attorneys® fees and costs through April 10, 2014
(Invoices and Reports Attached)

Estimated:
Hours Description

3.0hrs Respond to PSC discovery and objections and Motions related

thereto:

5.0 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 Dralt Post-Hearing 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

5 1,500.00 Attend Commission Conferences, Prehearing & Final Hearlng
§ 50.00 Estimated photocopier costs

§ 60,00 Estimated couricr costs

5 1,610.00 TOTAL Estimated Costs

TOTAL ATTORNEYS' FEES AND COSTS: $55.376.78
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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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Lﬂﬁmnwlni é%ﬁnr%; m

LAY QIFICLS
SUNDSTROM, FRIEDMAN & FUMERD, LLP

A BLANATONE PNE R DA
TRLLAHAZZEF FLOGDA 12501

Exchibst SW-3, Page 2 ol 31

FEIFERIIaxia HECh BT LAY nsummumcs MLADER

UTILITIES, INC
ARTTH: JOHN SGTOVER

2115 SANDERE FO JURE 1%, I012

HORTHBRFDOK, TL dQo62 f1EaicE & 47715
FILE B 10057-0020%
FAGE i

MATTER: OGOENERIC DOCFET R PRPOJECT PHIEN]X

5f223/13 mar RISGLCARCH AMTO ODFEAFT HOTIOR TO ESTABLISH SEXCERIC 2.70
DOCFET; TPREFPARE FOR AND PARTICIPATE [N CONFERENCE
CALL WITH MA. DHATTACHARYA, MR, OANIELSOH AND ME,
LURERTOZZ] HEGAKLIRG DELOITTE PHE-FILED
TESTINDHY, LEVTER TO ALL WITH BAIRGROLIO

723513 MoF FIMALIZE AND FILE PETITICN TO ESTABLISH CLAERIC A
COCHET

TOTAL NS 3.10

PEOFESSI0EAL FELES Foi.E34.00
HARTIR B FRI RSN }.1Q@ 1,354.00

FEDERAL EXFRESS 37,16
FHOTOCORIES 244,35
TOTAL COSTS ADWANCED F 49,41

TOTAL STATEMENT 3 =2:112.41

¥l@.013

Li16.4a0




Dacket Ka. 170161445
Ul Accounting & Computar Systom
Exhibil 551, Page 3 of 31

Lawe CHFICES
SUNDSTROM, FRIEDMAN & FUMERD, LLP
1548 BLASITOME PILE DR
TALL AHASSEE. FLOWRIDS 323340
FE LR SE 2Tt {50 BTT-08E PLEASE FIEFEH 10 INVEACE MUASICR
UTILITIZS, I8C
ATTHe JOHH BTUVER
211% SANDERS RO JULY 11, 2813
HORTHEZOOK, [ E0CE2 I¥VOICE 8 47964
FILE 8 3J0%7-002CF
FAGE H

HATTER1 GCEERIZ DOCFET CH PROJECT FHIENRIX

/0512 MSF TELEFHOME CONFERENCE WITH MR. BHATTACHARTA. WAL -1 2T0.00
TELEFHORED BLGAKDING FRE-FILED TESTIHINY

L/046/12 MEF  REVIER AND COMMENT UPDN PROPOSED TESTIMCEY FOR A0 W16.00
ME, Dad]ELSCa

EFETSLT MHIEF REVIEW MR, DANIELGON'E PRE-FILED TESTIMONY AD L.&0G S4€.00

FREFARE FOR AND PARTICIPATE IN CONFERERCE CALL
WITH MR. DANIELEGH AXD OTHERE ARGARDING BAME
TELEFHCHE CCUFERENCE WITH HR. LUREFTOZIII D MR,
BEARENRROOE RECARIOING POTENTIAL TESTIHINY
/11712 HEF  TELEFROHE CCHFERENCE WITH QR ATTORHEY ZAVLER WA -1 iTb.on
TELEMRED; REVIEW HOTION T0 SiLARGE IESUES AND
LETTEF TO CLIENT CONCERMING SAME

TOTAL HOURS J.ED
PROFESDIONAL FEEER f 1.,0240.04
MARTIN F FEIEI®ARN 1.00 1.9240.88
TOTAL COETR ADVANCED E .00

TOTAL STATEMENT & 1,020.04

AN EEEEEEEE




Docket No. 120161-W5
Ul Aceauntirg & Compulr Sysiem
Exhibg 5W3, Pape 4 of 31

LAW CFFICES
SUNDSTROM, FRIEDMAN & FUMERO, LLP
2548 DLARSTONE FIMES [ '
TALLAHABSEE, FLOAKA 31301
FELNSE3TA (80} ATT-L505 EYTATE MEFER O DVOICK NUVEER
UTILITIES, IWC
ATy JOHY HTOVER
43315 BANDIRS RD AUCUIT 10, 3013
KORTHEREDOX, IL ECDE2 INVOICH B 4BICd
FILE # J005T=0C3CH
FAQE 1

MATTER: GCENERIC DOCEET 0N PROJECT FHOESIX

TAEI1T MEF  TELEPHONE CONTIRENCE WITH OC ATTORKEY SAYLOR WHO 1.10 Av4 .08
TELEFHONED; COFRESPONDENCE WITH COHPANY; REVIEW
ISSUES LIST FROM FSC ETAFFr FARTICIFATE IW
CONFERENCE CALL WITH PEC ETAFF, OPC, AND COMPANYS
FOLLOW-UP TELLFHONT CONFERENCE WITH M5, AQUILIND
WHD TELETPHONED

FAOTSLI MEF REVIEW AND COMMENT T0 HE. BHATTACHARYR O MA. -0 lpa.a9
DANIELSCH'S FRE-FILED DIRECT TESTIHONY
T43L#12 MSF TELEPHONE CONFERENCE WITH ME. VANDIVER FROM OPC 00 a72.09

WHO TELERIGNED; REVIEW OPC LIST OF QUESTICHS AND
FCRWARD TO MS. AQUILTED AND OTHERS; ORAFT LETTIR
ALGANDIND MA. DANIELSON'S PRE-FILED TESTIMONY

TOTAL: HOURES 2.20
FROFESSIONAL FEES § T4E.COD
MARTIN 5 FRIECOA 2.30 T48.00
TOTAL COSTS ADVANCED § .00

TOUTAL STATEMINT % T4B.00




Diocked Mo 130161445

Ul ACCOUMGNG & COMpUIer Systam

Exninit 543, Page & of 31

RV SRITANIIC

LAW QFFGLE

SUNDSTROM, FRIEDMAN & FUMERO, LLP

Tl DLAHETONE PRLS DR
TR LARARSEE. FLOR DA 312001

|HL0) ATF £RAL

m:ﬂﬂ{ﬁw WDICE MRADLH

UTILITIES, 1nC

RTTH J0E STOVER
4335 SANDERE RO
HORTHERCOK, IL &9042

OCTOHER 19, 20E2
IWEQITE ¥ 40633
FILE 8 }3%7-0D30%
PAGE 1

MATTER: GENERIC DOCEET Cof PROJECT MIOENIX

¥/ 2012 HEF
CLIE

TOUTAL 1EARS

FACFESIIDHARL FEESR

MANTIN § FRIEDHAN

TOTHL. COSTE AOVWARICELD

TOTAL LTATEMENT

TELEPFHONE CONFERERCE WITH MRE. FLETCHER;

LETTER TOD =]
+23
S Gs. .00
A0 fg.co
% 4D
S eB.DO

FEREARESEARREES

&a.00




W Accounhng & Computer Sysiem
Exhibi 5¥-1, Page & af 31

LAW CUTICES
SUNDSTROM, FRIEDMAN & FUMERO, LLP
948 BLARISTOME FWES OR
TALLAHASSLE. fLOFD 32301
FECIPSe-J TR LS B LY H'.HIE n:!wlm Pal el H
UTILITIES, INC
ATTH;  JO6E STONER
2335 BANDERS RO HIVEMBER 8. 2012
HORTHRROOK, 1L £0042 INWOICE 8 dE#Esd
FILE o ¥0057-3020%
FRSE 1

MATTEE:  GEEERIC DOTRET Off PROJETT FPHOENIX

1371512 HAF REEGEARCH AND DRAFT JOINT MOTION FOR ABEYANCE OF N1 IT2.00
DOCKET AMND LETTER TO OFC ATTODFNEY SAYLER
COHNCEFNING SAME

PAF19F02 MAF TRLEFHONE CUNFERENCE WITH DPC ATTOPMNEYS AND STAFF - 1) LTE.00
WEHO TELEPHTNED; REVISED JOINT HOTICO AND LETTER
TO ATTORNEY

TOTAL HOURS 1.3a
PTEOFERSIONAL FEES F A43.00
FRRTIN & FRIEDNAN 1.3a qda.00
FITCCORTES 5.25
TUTARL COSTE ADVANTED 5 .25

TOThL STATEMLENT 5 447,25

LR LR R L RLE LT ]




LS B b

STILITIES, INC

ATTH: JOHR ETOVER
4335 SANDERS FD
NJOETHRRTOFR, IL 40062

Ul Azcounting & Computer Sysiem
Exhitst S¥-3, Page T of 31

L DI TICES
SUNDSTROM, FRIEDMAN & FUMERO, LLP

JEARLARETORE PO E DR
TALLEHASEEE, FLOSDA 33301

(L b LY wmrﬁpﬂ'll? s THCE Wi

DECEMBER 12, 2013
[3AAICE & AF0ED
FILE @ J0Q57-0020F%
PRTE i

MATTER

CEERIC DOCYET OH PROJECT PHIEWLIX

11486/13 MSF  BEVIEW PEC CRDER APPROVING EXTENGION OF INFORMAL .20 .09
IRVESTIGATORY FERIDD AND LETTER TO CLIERT
CORCERNT NG SRME

TOTAL HOURE -1
FROFISII0MAL FEES 5 &W,03
HARTIN & FELEDMAN =1 £6.00
FHGTOCOR L ES Al
TUTAL COSTH ADVANCED 2 .75

TOTAL STATEMENT ¥ G0.7%

sSsssTrsasEENER




[acked Mg 120101-T

h Ul Accounting & Compreer System

LW D FICES

SUNDSTROM, FRIEDMAN & FUMERD, LLP

Fid B BLARGTDNE FIRES DR
TALLAHASREE. FLOMDa 123010

Exhibi 5W4-3, Paga B ¢f 31

FELR ¥i2hadidg CA53) RTP-EA5S nguimwsnumw

UFILITIED, INC
ATEH: JOHE STOVER

2131% BANDERD EDO ahUARY 149, 4L
HORTHREDOE, L 60042 EEVAICE W Lh Fidn
FILE # J¥J257-0020%
FAGE 1

FATTER: GERERIC [OCEET OR PRAJEST PHOQEHEX

13/208¢413 HEF  HEVIEW AND COMLENT UPON RESPIISES TO OFC o1
QUEETICNS; FOLLOW-UPF CORRESHIETDENCE HITH M5,
HMANFWELL AND M5, ADILIND

TOTAL Bolkes 5B
FFOFESSI0NAL FEED £ 170,40
HARTIN 5 FRIEDMOAX .50 170.00
TUTAL TOOTIS AODWVANCED 7 .40

TOTAL STATEHENT % 170.CB

10,08




: Dokt No 120161005

Ul Accourang & Compuier m

Exhibil -3, Page 9 of 21
AR OFFCES
SUNDSTROCM, FRIEDMAN & FUMERQ, LLP
Sl BLA R FTONKE PNES D=l
TACLAHAETEL . FLOEDA 32301
FELE ST [t mTT A wﬁﬁlm MLEASLH
IWILITIES, INC
ATTH: JQHE STCVER
2313% SANTERS RO MARCH 10, 2012
HORTHREQCK. 1L <400€2 I8WZICE & 45722
FILE ® 1005%7-C0200
FACE i
MATTEH: OENERIT DOCKEIT CH rROJCCT FHOENIX
2ra%u/13 MIF FREFAFE FOR ANDO PARTICIPATE INH COCHNFERENRCE CALL 1.74 555,00
WiTH BTAFF CUMSANT AR OFC
2fA7F13 MSF FEVIEM OPC FOLLOW-UP QUESTIONS AND LETTER TO M5, 20 18% .88
MEECHANT AT QFC OOITERMNING SAME
2f17F13 MSF PEVIEd CECOND HWOTION TC EXTEND DEARDLINE AND A0 30,8948
LETTER 70 OFC ATIORENEY SAYLER OONCRERMING SAME
TOThL: HESURSE 220
PFOFESES [OMAL FEES g Te.aa
HARTEN & FiFl ki 2.20 374,83
PHOTOCORTES 1.75
TOTAL O08TS ADVARCED 3 1.7%

TOTAL STATEMENT 5 TT1.1%

dissdrsnraEnEe




Dpched Mo 12071601955

Ul Accountng & Computer System

LA CFFICES
SUNDSTROM, FRIEDMAN & FUMEROQ, LLP

Tl DLAHETONE PRETS DS
T, ARG, FLOR DA 31

FEIFYRITEXI

UTILITIES, 10

ATTN:1 JOHN GTGVER
X35 SANTERS FD
HORTHEAOGE, TL &$J94d

(W5 BT LS

AFRLL 10, J01)

[3VOICE & 43534
FILE H }00%7T-G0208
FNGE 1

Exhibet 5¥W-3, Paga 10 of 21

RHLIRETAIE wroet ronmc

MATTER: ORNERIC DOCEET Gff PROJECT PMOENIX

Y/ 34510 MEF TELEMICHE COMNFERERCE WITH MRE. LUBCETOIEI WHO BB
TELEFHTHED ) CUFFESPSINDENCE WI1TH RR. DAXIXLSOHN|
COERESPONCENCE HMI. HARKWELL, LETTER TGO OPFC AND

STiRFF

TOTAL HOURS

FEQOFESIIDNAL FEET

MARTIN § FFIEDMAN

FHOTCCOPIES

TOTAL UOBTE ADVANCED

TOTAL STATEMENT

SER

£ aic.o0

1) 216,80

1.2%

7 1.2%

o B

S 2ln.2%

2ip. 00




= 3 1711151
Ul Acseunting & Camputsr System
Exfibit 5W-3, Page 11 of 3

L OFFICEE

SUNDSTROM, FRIEDMAN & FUMERO, LLP

THE SRS TO0NE PNES DH
TagLapadfid FLOAOS 12K

FEorEF 27050 WS BT ARG ET-EI.‘: I.IIII‘H 1?|“‘L’ﬂﬂ AL

WTILITIES, 1M
ATTHR: JCHEN STOVER

23)5 SANDERS RD MAY ¥, 20112
NORTHBROCK, IL 490432 INVOICE LO1EG
FILE ¥ 1EES7-0029%
FATE 1
MATTER: OENERIC DOCEET CN PROJECT TFLHRENIX

44T/ 10 HEF CURBESPOANOENCE WITH OFC ATTORNEY SAYLOE Alp =8, A0 W0.a0
MAMFWELL REQAFMDING FOLLOW-UP QUESTLIGHS

TOTAL NS =1
FEOFESE IOMNAL FEES ® 76,30
MARTIM 5 FRIEDAMNS v B 10,02
TOTAL DOSTE ADVANCED - =

TUTAL STATEMENT e

FREEINAENEFEEEF
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Exhibit SW-1, Pago 12 of 31

LA QFFSER
SUNDSTROM, FRIEDMAN & FUMERDQ, LLP
2548 BLERETENE PRES DR
TALLARASSEE, FLESTA 37301
[T ETE S I [ELATY B FETS m{mfﬁm FVCECE BB

UTILITIES, 1IwT
ATTH: J2OHN STOVER
£31% SEANDERS ED S1RIE 131, 20L)
WIRTHEROOK, [L 60942 [I0ICE & SEd1E

FILE & 300%T-CR20S

FAGE H

MATTER: GENERIC DOCKET Cof PEOJECT FHOENIN

5010510 MEF HIEVIES PRAGPOSLD EESPOESES 70 OPC POLLOH-UR L
CUESTICHT MAND LETTER TO O
BAATAED MSF RENIEW PIC CRIEN EXTENDING THPORMAL INVESTIGATORY .1
FERICD AND LETTER T ME. HARKWELL AND OTHERS
CONCERNING DAME
2171} MEF  FEVIEW EESPCHEES TO FOLLOW-LP QUESTICHS FrOM OFC AR
AND COMMENT TQ MI. HARKRELL CCHCERNING ESAME
SFAE4F1Y MEF TELERPHGEE Cosirimpncy WiT1 WS, MARERELL; FINALIZE 1=
AOOITIOHRAL RESPMONSES T0 OPFC FOLLCW-UP QUESTIONS
TOTAL HOURS 1,19
PROFESSICHAL FEEE g 1BS5.C0Q
HARTIN O FRIELMAN §.ig In5. 00
FROTSODIED 1.9%9
TOTAL COSTE ADWARWCED § 1.40

TOTAL STATEHENT % JING.B0

183,00

15,00

145.00

10%. Q0

—
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U Accoursng Syshem
Exkibst 5%¥-3, Page 13 ef 31

L OF FICES

SUNDSTROM, FRIEDMAN & FUMEROD, LLP

10 BLARSTONL PN E OH
FALLAMATELE VL ORI 3750

FRIPEIIENIE ARSSY RTT-EhEY :ﬁmrﬁiﬂﬂhlk? Py DICE WUWOEH

rILITIES. INC
HITHG  JCHE STOVER

233% HANTERS ED JULY 16, 2013

HOATHERDCOE, 1L d2042 INWRIRE W S24640
FILE r 10457-09209
PHROE 1

FATTER: CENERIC DOCEET 0OR PROJECT FHOEMIX

/24413 MEF EEYIEW AND OOMMENT UPCH OPC'S OECOND SET OF .24 Th.00
FOLLOW .U QUEST]O0ID
CA26/1Y MEF CUREESFORDINCE WITH MS. MARERELL. PSC MDD QP a1 175%. 00

ATTORSEETE; FEVIEW ALND COHMENT UPFCH FOURTH
ANENDEENT AND LETTLCR TO OFC ATTCRNEY SAYLOR
CONCERFNING SRME;
/37010 MEF CORRESDONDENCE WITH OFC ATTORKEY: REVIEW AND X 19%.90
COMMENT UPlhl OH AEVISICND TO FOURTII WOTICN)

TOTAL HoURE 1.00
FROFESSIDRAL FEEZ % 3%59.09
HARTIN & FHIEDMAN 1,09 353.83
PFHOTOOOFIES .08
TUTAL CToSTHE ADVANCED # L.oe

TOTAL STATEMENT § 351.cD




Do 1 ;
Ul Accounting & Compulor Sysiem
Exhitit SW.3, Page 14 of 31

L DFFRCAE
SUNDSTROM, FRIEDMAN & FUMERD, LLP

2548 DLAHE10ME PRLY DR
TALLAMASLLE, FLOIOA 12731

FLleiparayd AL mAT LA m;mﬁr&w HNVDICE BLEEIR

LTILITIES, 1w
ATTH; JTEM ETOVER

2115 SANDERS B3 AUGUST 13, 201]

RORTHERRODF, IL 40362 LIRDICE ¥ SCETY
FILE ¥ J0Q5T7-00303
FREZE 1

FATTERLT CENERICT DOCEET O PROJECT MHOENIX

TH1051) M3IF EEYIER 1QTICE OF HEARING AND COREESPCHDENTE WITH =T I45% .00
HE. FLYNN; PRESEARCH AND DEAFT MOTION mod
CONTIMUANCE AND LETTER 70 QFC AND ETAFF ATTOENEYE
CONCERRING SARE; SEVERAL TELEFHONE CONFERENCE
HITH FEC ATTOERNEY DARRERA WHD TELEPHINED; LETTER
T ME. HARKWELL

TETARL HoURES r
FROFEERIOKAL FELS § 245,09
HAETIN 5 FRIEDMAY T 245,09
FHOTOCOPIES .00
TOTAL COSTE ADVANCED £ 2.00

TUTAL STATEMENT § 247,00

A iEESEEFRERE
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SUNDSTROM, FRIEDMAN & FUMERD, LLP

T BLARSTONE PES DR
FALLAHMASNEE FLORD 12337

1850 BPTARSY

JOHN STOUVER

RRIELE ocx Mames

SEFTEMEER 11, 2E11

SoK, Il &332 IVQICE * H1c7m
FILE # }2Q%T-00203
FRZE 1
MITTEFR: OENERIC DOCKET o2 PROJECT PHOZNIX
HEF REVIEW AMD REVISE THE LATEST RESPONHSES TO OPC o 1] Ja@.040
INFORMAL QUEBTICNE; LETTER T2 QFC ATTORNEY ZAYVLOR
CORCERRING SAME;
HEF  REVIEW AKD FINALIZE REMALIRING RESPCHIES TO OFC .39 185 .03
[HFOEFMAL QUEETICHMSE
MEF TEAYEL T0 TALLAIACSSEY FPOR PSC HEARIRD; FliAl 9.332 D.Z%%. 00
PREPARATION AND ATTEND MEAKING; RETURN TO LAKE
HARYT OFFICE|
HEEF RESEALCH AND DRAFT LETTER TO ¥5. MARFRELL =1 3. 08
TOTAL HOURS 10,60
FEROFESSICEIAL FEER £ 3,714.0940
HARETIN & FRIELMASD 10.€49 1,710,489
TEAVEL RAPENSE 344.5%
PHOTOCOPIES %.2%
TOTAL COSTE ASVANCED 5 3.0

TOTAL STANTEMENT £ 4,059.80
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LAW QFTCES
SUNDSTROM, FRIEDMAN & FUMERO, LLP
Fhld BLAAE1ONE PrES DA
T LAHASIEE  FLCRION 12301
AT 1L PR T TEETETY Eﬁfﬁ;&r wzlm LA

VTILITIES, IR
AT J0ald STOVER

2315 SAMDERS ED OCTCRER 5, 2012

WOETHIROQFE, 1L  &0042 LRI » 1359
FILE B 3905T-203209
FRGE 1

MATTER: GOENEHIC DOCFET ON PROJLCT FHUENIX

5/82/11 MEF RENVIEW PEC OROER QRANTING FOURTH EETEMSIOR ARD -1 4,88
LETTI® TQ HI. HARFWELL A3 QTHERS CORCERNING
OnME;
TOThL HTTRE i
FROFESSIOMAL FEES 3 70.Ca
HARTIN & FRIEDMAN s34 70,09
TOTAL OO05TIS ADVAKNCED ¥ 2@

TUTAL STATEHENT 5 70,89
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Ly OF FICES

SUNDSTROM, FRIEDMAN & FUMERD, LLP

il BARETDNE Pl On
FallAHSSYEE ILOWne 17300

FEI® ST AR 1A
L= & E‘!'l‘:- Hﬁr'rl;r':u? P EHCE MJWEER

UTILITIES, 1NCT
AT Joi STOVER

231% SANDERT RO NOWVEMDER 12, 2013

NCHTHUEDOE, 1L €0042 INVOICE § 51542
FILE & JO0%V-3220%
PAOE 1

HATTER: GENERIC DOCKET OF FROJECT FHOENIE

12/08/13 MSF  REVIEW FILE AND DRAFT JEESURS; LETTERL TO MR, i L) 105,60
LUPERTOEZL CONCEENING SAME]

13/14/13 MEF HEZEARCH AND DPAFT 10TICE OF ISEUES 49 146,60

16/15/1) MAF  SEVERAL TELEPHINE COUFERENIES WITH QR0 ATICRNIY 1) 17%.63

SAYLER BiD TELEFECIED; FEEVIES oPC HOTICH TO ALLOMW
LATE FILED LEET OF ISEUED ARD LETTER TO CLIENT
CONCERNING SAHE;

19/30/10 MEF  HEVIEW AND CUHMENT U OPC FROMOSED STIPULATIONS .29 TO.LE

10/35/13 MEF  REVIEW AND REVISE FROPOSED STIPULATION AND LETTER 30 19%.o0
T2 ME, MARERTLL OORCEANING EAME)

10730710 MEF FIMALIZE COMMENTS TO OMC'E FREOPCSID ETIFULATICIS 70 24%. 00

AND LETTER T0 0PC ATTORNEY SAYLLER CONCEHMNING

OMME; TELETHCOMNE CONFERENCTE WITH O ATTOFRREY

SAYLER, NI, HEECHANT A HI. WANDIVEERE WHD

TELEFHCHIEDY

TOTAL HOURE .40

FEOFESSIORAL FEEZ 7 B4p.00

FEARTIN E FRIELDAAN a.49 E40.249
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L OFFICES
SUNDSTROM, FRIEDMAMN & FUMERD, LLP
Pl ELASL T ORE PNEY DR
FALLAHASSER FLCHEDS 12301
FEI"ERITRING 1R WP ﬁ"“?ﬂlﬁnﬂ?m‘ HLUBTH

UTILITIES, IHC

Involce Fi S1%43 FACE a
FHOTODOPIES T
TOTAL TCSTS ADVANCED 5 .50

EELEEE TR TR ]

TOTAL STATEMENT 5 840, .50
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LA OF FaCEy
SUNDSTROM, FRIEODMAN & FUMERD, LLP
2548 WL RETONE Pl S DA
TrLLARASEEE, F LSO 12301
FLos S rpiss |BE) ETT L4505 w&lﬁ_ﬁEIME rMLRaSLR
LTILITIES, INC
ATTHE JOHN STOVER
2311% SANDERS WD DECTMMER 11, 201)
KORTHRRCOK, IL &COE2 IEVQITE ® FEGLY
FILE B }aQ5T-00209
PAGE 1

HATTER ) GENFERIC DOCEET Oof FROJECT FHOENIE

11701733 MSF  HEVIEE "FIkAL" SETTLEMENT Ao LETTER TO MS. =14 HL=L T e
HARFWELL AND JTHERE CONCERNING FAME|

11704013 BAOF REVIEW FROFOJED OTIPULATION FAOH DPFC AND LETIER =) 10%. 00
T MR, LUBERTOIZI1 AND OTHERS CONCEERING SAME

1137018 BIF  FOVIES AND REVISE JOINT HOTION TO ARFRIVE A9 14000
L T RISFEEMENT AID LETTER TO ATTDREEY

SAYLER AT DPC CONCEHIIENG GAME;
TOThl: HOUS 1.00

FROFESSICHAL FEES 7 ¥sD.Q9

MARTIN I FRIECDWAN 1.00 150,09

ToTAaLl O0ETS ADNWARNCED R

L]

TOTAL STATEMENT ¥ O¥L0.00
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SUNDSTROM, FRIEDMAN & FUMERO, LLP

THE PLAURETONE PRES DR
TALLAMASREE. FLOA DA 33811

|5 BT AL

(A £ ML i 10 W00 H
hhﬁummﬂf WA

JRITUARY 1D, 2014

INVGICE 8

5165]

FILE & JOE57-0030%

PAOE

1

FATTER)

GEHERIC DOORET O FROJECT PHOLMIR

IEFACS1Y MIF REVIEM ETAFY RECOMMENTATION ON  SETTLEMENT 30 10% .00
STIFULATIGN WITH OFC AND LETTER T CLIENT
CONCERNING BAME
S fIOALY MEF FEVIEM AND RESDCND TO CORRESPCOLENCE FLis Mu, 18 1%.9%
B A
TOTAL HOURS 40
FROFESSICHAL FEED E 143,09
MAATILE § FH1EDHAN A 140.00
THOTOCOPIES 11.50
TUTAL COSTS ADVANTED ® 11,560

TUTAL BTATEMENT

§F i%1.50
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WebTime Query Report

D00 - MARTIN 5 FRIEDMAN DXOBI014
Date  Client Cllenl Nama Matter Matter Description SMTask Servics Hours Rate
01062014 05T UTILITIES, INC 249 GEMERIC DOCKET ON PROJECT PHOENIX 10000 200 A
TRAVEL TO TALLAHASSEE FOR PSC AGENDA (TIME AND TRAVEL SPLIT WITH UIF RATE CASE DOCKET)
Dale Total [01/0672014): | .00
[ el e 05T UTIITIES, INC 209 CENERIC DOCHET ON PROJECT PHOENIX 10000 270 A

PREPARE FOR AND ATTEND PUBLIC SERVICE COMMISSION AGENDA AND REPORT OUTCOME TO CLIENT AND RETURN TO CENTRAL FLORIDA (TIME
AND TRAVEL SPLIT WITH UIF RATE CASE DODCRET)

Crale Tolal (01/07/2014): 270
O1EZ014 34057 UTIITIES, INC 209 GENERIC DOCKET ON PROJECT PHOENIX 10000 030 A
REVIEW P5SC ORDER ESTABLISHING PROCEDURE AND LETTER TO MR, LUBERTDZZ AND OTHERS CONCERMNING SAME;
Dale Total (DUHE2014): 039
0122014 30057 UTILITIES, ING 209 GEXERIC DOCKET ON PROJECT PHOENIX 10000 020 A
REVIEW PSC QROER APPROVING STIPULATION AND LETTER TO MR, LUBERTOZZ1 AND OTHERS CONCERMING SAME
Dale Total [01/2272014); 0.0
01014 200ET UTILITIES, INC 203 GENERIC DOCKET ON PROJECT PHOENEX 10000 D& A
REVIEW OPC DISCOVERY ANO RESEARCH CONCERMING SAME; LETTER TO MR, DANIELSON: LETTER TGO MR. LUBERTOZZ AND OTHERS,
Dato Total (O13A72014): 060
Repert Totats: . 580 + Y350
P o a ]
-"“l'lf" 2
S

Page 1
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Cost Report Unksifed
UTIITIES, INC § GENEAIC DOCHET O PROJECT PHOENIE [10037.20%) BIMRTATE
Duale  SMTEsk " Service Cods  Description Abomey  Orig Gty Owig Aml  Rav Oty A Amd Vender Wouskar Slaus
A R T ] (ae el ] TRAVEL EXPENEE COST (el 3] 252 5 =] 252 69 MWatia 3, Fimedrean 12053 Linkaled

TRAVEL EXPEMEE - MEF 1051114
oL T {20 exye] PrQTOLOMES cost -8.00 L] 26 00 6.50 Q Litakesy
PHOTOOOMES
Report Tedale .00 EELAL] 2680 poi Rl
Pacin 1
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Friedman, Friedman & Long, P.A.
766 M. Sun Drive

Suite 4030
Loke Mary, FL. 32746
F.E.L: £6-4480334 407-B30-6331 PLEASE REFER TO INVOICE MUMBER
WHEN REMITTING
Utilities, Inc. March 5, 2014
2335 Sanders Road
MNorthbrook, IL
60062 LISA
File #: 30057.209
Allention:  John Stover Inv #: 202
RE: Generic Docket on Project Phoenix
Feb-05-14 MSF Correspondence with Mr. Luberiozzi, Mr. 0.20 70.00
Danielson, Ms. Wiorck and Ms. Norwoods;
research and respond accordingly;
Feb-08-14  MSF Feview and respond 1o questions from Ms, 340 1. 190,00
Wiorek regarding OPC discavery; Review,
comment and revise prefiled lestimony of Mr.
Danielson; letter to Mr, Danielson regarding
same; Review and redraft Prefiled testimony
for Ms. Wiorek and letler 1o Ms. Wiorek
concerning same; Research and draft of legal
rale case expense exhibit and letter to Ms,
Wiorck conceming same
Feb-11-14  MSF Conference call with Mr. Danielson and Mr. 0.70 245,00
Lubertozzi regarding pre-filed testimeny;
Correspondence with Ms, Wiorek and Mr.
Lubenoza;
Feb-12-14 MSF Cormrespondence with Mr. Danielson, Mr. 0.70 245,00
Lubertozzi and Ms, Wiorek regarding
pre-filed testimony
Felb-13-14 MSF Cormrespondence with Ms, Wiorek and Mr. 1.40 490,00
Danielson regarding pre-filed testimony;
Finalize pre-filed testimony and exhibits for
Ms. Wiorek;
Feb-14-14  MSF Finalize pre-filed testimony and draft Notices 2.80 Q80.00

of Filing; Research and draft objections to
discovery; Letter to Mr. Lubcrtozzi and others
CONCCIMIng same;



[nvoice H: 202

Feb-19-14 MSF

Feb-27-14  MSF

Feb-28-14  MSF

Totals

DISBURSEMENTS

Poge 2

Review and respond to cormespondence from
Ms, Wiorek regarding OPC discovery;
Follow-up correspondence from and to Ms.
Wiorek,

Review OPC second Request for Production
of Documents and Interropatories ond lelier o
Mr. Lubertozzi and otheres concemning same;
Review follow-up correspondence from Mr.
Flynn and from Mr. Lubertozz; Further
correspondence with Ms. Wiorek and Mr.
Danielson;

Conference call with Mr. Hoy, Mr, Lubertoezi
and others; Telephone Conference with
attomey Sayler; Follow-up
correspondence;Letter 1o Mr. Hoy and others
regarding call with OPC;

12.60

I*holocopics

Totals

Total Fee & Dishursemenis

March 5, 2014

Docket Ma, 120191-0WS
Ui Accounting & Computer Syslem

0,211 SH3 gyt 1
0.50 175.00
2.70 945.00
£4,410.00
40.50
£40.50
54,450.50
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WHEN REMITTING

March 31,2014

7606 M. Sun Drive
Sune 4030
Lake Mary, FL 32746
FEL: a6-4450334 407-830-6331 PLEASE REFER TO INVOICE MUMBER
Ltilities, Inc,
2315 Sanders Road
Morthbrook, 1L
60062 USA

Attention:  John Stover

RE: Generic Docket on Project Phoenix

Mar-07-14 MSF Correspondence with PSC attormey Barerra,
and OPC ottomey Sayler regarding discovery

Mar-08-14 MSF Review comespondence from PSC attorney
Barerma and letier to Mr. Hoy and others
concerning same;

Mar-10-14 MSF Correspondence with Ms. Wiorek, Mr. Hov
and Mr. Danielson regarding OPC discovery
responses; Review Deloitie Controcts and
Addendas; Dmlt Partial Respense to
Daocuments Request; Review 300 pages of
documents filed by OPC;

Maor-11-14 MSF Rescarch ond droft Response 10 Motion o
Compel; Correspondence with Mr. Hoy and
others:

Mar-12-14 MSF Review comespondence from OPC attorney

Sayler and letter to Mr. Hoy and others
concerning same; Correspondence with Ul
people and review additional addenda; letter
10 QOPC nitorney Sayler;

Maor-13-14 MSF Travel 1o Tallghassee for oral argument and
final preparation; Present oral argument;
Return to Lake Mary oftice ; Review letter
from PSC Staff attorney regarding cutcome
and letter to Mr. Hoy and others concerning
same;

Mar-14-14 MSF Review letters from Ms. Wiorek and Mr, Pitts

File #:
Inw H:

0.20

0.10

2.40

4.40

0.50

10.00

0.90

30057209
356

70.00

33.00

40,00

1.540.00

315,00

3,500.00

315.00
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Muor-17-14

Meor-18-14

par-20-14

Mar-21-14

har-27-14

Mar-28-14

Mar-30-14

Mar-31-14

DISBURSEMENTS

Muor-13-14

336

MSF

MSF

MSF

MSF

MSF

MSF

Tolals

Travel

Page 2

regarding OPC discovery responses; Research
prior dockets ete, and draft responses to Ms.
Wiorck and Mr. Pitts

Letter to Mr. Daniclson and others regarding
responses o OPC's Second Discovery

Review, research and respond 1o
comrespondence from Ms. Wiorek regarding
OPC's Second Discovery; Rescarch and draf
Objection to OPC's Second Interrogatories
and Second Request (o produce.

Conference call with representatives of
Deloitte and Ul regarding responses 1o OPC's
2nd discovery;

Research and draft responses to OPC's First
Interrogatonies and First Production of
Documents and Netices; Review and respond
to correspondence from Mr. Trayers ot
Deloitte;

Correspondence with Ms, Merchant of OPC
and PSC attomcy Barerra; Review Staft's first
und second interropatories and requests for
production al documents and request for
admissions and letter 1o Mr. Lubertozzi and
others concerning same;

Review Order on OPC's Motion 1o Compel
and letter to Mr. Lubertozzi and others
regarding discrepancy with oral ruling;

Review, compile and edit proposed responses
1o OPC's Second Intermogatories and Second
Request for Production of Documents.

Comrespondence and review and finalize
responses (0 OPC Second Discovery; Review
Pre-Filed Testimony of Mr. Fletcher and letter
to Mr. Hoy and others concemning same;
Follow-up correspondence on Pre-Filed
Testimony;

Muarch 31, 2014
Doceet Mo, 120161-WS

Ul Accourding & Compulier System
Extvbit 5W-3, Page 28 of M1

0.20

2.00

0.80

1.20

1.30

0.30

2.20

2.30

70.00

700.00

280.00

420.00

455.00

105.00

770.00

805.00

2920 $10,220.00

32288
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Totals

Total Fee & Disbursemenis

March 31, 2014
Dockat Mo, 120161-W5

U Astounting & Compuler Sysiem
— it 5W-3, Page 2T ol 11

$322.58

$10,542.88
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4/1/2014 1.40 hrs. Review PSC First and Second Discovery and Pre-
Filod Testimony in preparaticn for conference call; conferapce call
regarding PSC discovery and Pre-Filed Testimony; Follow-up correspondence
with Ma, Wiorek and anslysis of Project Fhoenix depreciatian;

442/2014 1.80 hrs. Telephone Conference with CPC attorney Sayler who
telophoned; Raview and respond to correspondence from Mr. Pitts; Research
and draft responses to Staff's First Request for Admiasieons; letter to
Mr. Hoy and athers;

4/3/2014 0.60 hrs. PReview, roscarch and respond to correspondence
from Ms, Wiorek; Correspondence with PSC attorney Barcrera:

4/672014 1,10 hrs. Review alectronic files and letter to OPC and
Staff regarding sam#; Review, research and respond to correspondence from
Ms. Wiorek regarding responses to Staff's discovery; Correspondence with
Mr. Hoy and others regarding variocus aspects of case; Letter to Deloitte
consultants;

1/0/2014 0.10 hrs. Boview and respond to correspondence from Mro.
Wiprek regarding responses to Staff discovery;

47872014 0.40 hrs. Telephone Conference with Mr. Hoy who telephoned
regarding rebuttal testimony
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GENERIC PROJECT PHOENIX DOCKET

Delojtte Consulting LLF - Actual and Estimated Rate Case Expense

A Actual Bllled and Unbilled: $61,824 - professional fees and expenses through

January 31, 2014

(invoices attached)

_Actual Hours: Description
32.0 Review projects materials from 2006 to 2008 and Identily key
mEessages
43.0 Prepare testimony and exhibits
18.0 Conference calls to review materials
12.0 Finalize materials
6.6 Review Stafl Recommendation and conference with Client
111.6 Total hours

21.0 hrs @ $6B4/hr

$14,364 fees (Principal)

90.6 hrs @ 5524 /hour | § 47,452 fees (Manaper)
£8 Expenses
$61,624 Total fees and expenses incurred through January 31, 2014
B. Estimated hours and expenses: to prepare, deliver, follow up for the May 14, 2014
hearing
8.0 Respond to OPC discovery and questions related thereto;
1B8.0 Preparation of Pre-filed Rebuttal Testimony and exhibits (2
Principals)
18.0 Preparation and attend hearing ( 2 Principals) N
8.0 Research and Draft Post-Hearing documentation
4.0 Review Staff Recommendation and conference with Client
56.0 hrs @ $684/hr £38,304 Total Professional fees =
$ 1,200 Total Estimated Costs - Travel, hotel and food (One trip - two days with one

overnlght stay) to attend final hearing

* Please note that | do not charge for travel time.

TOTAL PROFESSIONAL FEES AND EXPENSES: § 39.504,




|Deloitte.

= 0

3 E ﬁ- Mames Level: Hourly Rate [5) Week Ending Haurs Tatal
2 "._i_' F.', Larry Danielson Principal 684 March Bth 1 4584
f= = March 15th 1 5624
CR- E March 22nd 1 4684
5 w March 29th 1 5634
< April 5th 1 5684
= Sub Total 23,410
Gordon Sanders Principal 684 March 8th a 50
March 15th 5 $3,420
March 22nd 2 45,472
March 29th 11 57,524
April S5th 0 50
Sub Total 516,416
Mark Trayers Senior Consultani 420 March Bth 20 58,400
March 15th 20 58,400
March 22nd 20 58,400
March 29th 20 48,400
April 5th 5 52,100
Sub Total 535,700

Engagement Total 455,536




Deloitte.

|
1
'

=5
Zi2
:.Ea_ 13_ % Name: Lewvel: Hourly Rate [%) Week Ending Hours Total
E E ,".;- Larry Danielsan Principal 6E4 April 12th 1] 50
§ui April 19th 0 50
& E% April 26th o 50
o May 3rd 9 56,156
g May 10th 9 56,156
e May17th 4 $2,736
Sub Tatal 515,048
Gordon Sanders Principal 684 April 12th 0 50
April 19th ] 50
April 26th 0 50
May 3rd 0 50
May 10th 4 52,736
May 17th i 5D
Sub Total 24,736
Mark Trayers Senior Consultant 420 April 12th 2 5840
April 19th 2 5840
April 26th 2 SB4D
May 3rd 4 51,680
May 10th 2 4B4D
May 17th g 53,780
Sub Total 58,820
Engagement Total 526,604
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