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JUDGE HATCHER: CGood afternoon. Today is My
19, 2020. The Commi ssion has set this tinme for an evidentiary
hearing in the matter of the Application of Confluence Rivers
Uility Operating Conpany, Inc. for Authority to Acquire Certain
Waters and Sewer Assets and for a Certificate of Convenience and
Necessity. This is File Nunber WA-2019-0299.

My nane is Charles Hatcher and | amthe
regul atory | aw judge presiding over this hearing. Let's go
ahead and have counsel for the parties nmake their entries of
appearance. For Confluence R vers?

MR COOPER: Thank you, Judge. Dean Cooper
Jenni fer Hernandez appearing for Confluence Rivers Uility
Qperating Company, Inc. We're fromthe law firmof Brydon,

Swear engen & Engl and, PC, PO Box 456, Jefferson City, Mssouri
65102.

JUDGE HATCHER: Thank you. And for Staff?

MS. BRETZ: Karen Bretz and Mark Johnson for
staff of the Comm ssion. Qur address is 200 Madi son Street, PO
Box 360, Jefferson Gty 65102.

JUDGE HATCHER: And for the Ofice of the Public
Counsel ?

MR CLIZER John Clizer appearing on behalf of
the Ofice of Public Counsel. Qur office is also at 200 Madi son
Street, Suite 650, Jefferson City, Mssouri 65101.

JUDGE HATCHER: Thank you. And for the Lake
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Perry Lot Owners?

MR LINTON. Good norning, Judge. This is David
Linton on behalf of the Lake Perry Lot Oaners' Association. [|'m
with law firmof MCarthy, Leonard, and Kaemmerer. M address
is 314 Ronmine Spring View, Fenton, Mssouri 63026.

JUDGE HATCHER  Thank you. A couple of initia
remarks. This is the WbEx version of those remarks. Again,
|"mgoing to rem nd everyone to please mute thenselves. | also
have control as host of the meeting, so | have nuted everyone to
stop that feedback. Wen, counsel, you need to speak or your
W t nesses need to speak, just unmute yourself in the nornal
course of business and that will also unmute my unnuting of you.
Sorry. That was wordy.

We will proceed slowy at every step of this
hearing because of that muting issue and because this is a --
the first tine the Conm ssion has perforned a hearing like this
over the Internet solely. | also want to remnd the parties,
the witnesses, anyone on this call, that the chat function
that's down in the | ower right-hand corner of your WbEx app
box, is not private. It will print out at the end of the
meeting. So please use that cautiously.

Do we have any prelimnary matters fromthe
parties?

MR CLIZER  Your Honor -- actually, | probably

can wait till after opening.
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JUDGE HATCHER: Ckay. Anyone else? Then the
order of opening statenents and witnesses will follow the
jointly -- the joint recomendation by the parties and that wl|
be Confluence Rivers first, Staff second, Public Counsel third,
and the Lot Owners bring up the rear.

And with the exhibits we will continue the
procedure we tal ked about in the prehearing conference. And we
will submt those, and nyself will take care of resubmtting
those to the court reporter after the hearing.

Let's go ahead and get to opening statenents
then. M. Cooper for Confluence Rivers.

MR COOPER: Thank you, Your Honor. Again, Dean
Cooper appearing on behal f of Confluence Rivers. The first
I ssue that has been identified by the parties in this case is to
determ ne the net book value of the water and sewer assets of
Port Perry Service Conpany for purposes of this case.

The net book value for the Port Perry assets is
supported by Confluence Rivers as of Decenber 31st, 2019, is a
total of $77,936. That's $20,070 for the water assets and
$57,866 for the sewer assets. This is the same net book val ue
that Staff proposes in its testinony and the same net book val ue
agreed to by Staff, the Ofice of the Public Counsel, and
Confluence Rivers in the stipulation agreement as to net book
value that was filed on April 9th, 2020.

Association witness, M. Dew |de, agrees with
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this amount in his rebuttal testinony. For conparison, as of
direct testinmony in the base case, Staff has indicated its
bel i ef that book value was a total of $58,133 for water and
sewer assets combined. Mst of the difference between those
nunbers is on the water asset side. Thus, there is about 20,000
more in net book value agreed to today than was before the

Conmi ssion in the base case. The acquisition prem um assuned
today, thus, is smaller than what was assuned at the time of the
first hearing.

The second issue identified by the parties is
given that $77,936 net book val ue, should the Conmi ssion find
the proposed transaction to not be detrinmental to the public
interest. Confluence Rivers believes that the identified net
book value is neither a detrinment onto itself, nor supports any
finding of detrinment related to this transaction.

First, the net book val ue does not change as a
result of the transfer of ownership. Thus, the nunber itself
cannot be a detrinent associated with the proposed transaction.
Second, Confluence Rivers has not requested acquisition prem um
in this case and has formally waived any opportunity to recover
acquisition premumthat it mght have at subsequent rate
proceedings related to Port Perry assets. This waiver was
menorialized in a March 4th, 2020, pleading. Thus, any prem um
that woul d be paid by Confluence Rivers would not result in a

detrinment to the public interest because Confluence Rivers wll

TI GER COURT REPORTI NG LLC 366
WAV TI GERCR. COM  573. 999. 2662



© o0 ~N oo o B~ w N

N O N I I S R e e S N N T i o e
g &5 W N P O © © N o O b w N kB O

WA-2019- 0299, Vol 7

not recover in custoner rates any prem um anount paid. Third,
Confluence Rivers will be able to be able to provide safe and
reliable water and sewer service to the Lake Perry comunity

W t hout recovery of any acquisition premumas a result of this
transaction.

The Central States Water Resources famly of
conpani es currently provides water or sewer service over 35,000
custoners serving nore than 100,000 peopl e across four states.
Central States and its utility operating affiliates have
$63 nillion, approximtely, of total capital investment across
the 172 water and sewer systems. The four states | mentioned
are or Mssouri, Kentucky, Louisiana, and Arkansas. That
i ncl udes approximately $4.6 nmillion in investment in Confluence
Ri vers existing nine water and nine sewer systens.

Confl uence Rivers has the technical, nanageri al
and financial resources to own and operate the systens to be
acquired and to otherw se provide safe and adequate service on a
going-forward basis. Therefore, Confluence Rivers asks that the
Comm ssion approve the proposed transaction. Thank you.

JUDGE HATCHER:  Thank you.

And Ms. Bretz for Staff?

MS. BRETZ: Good norning. My it please the
Commi ssion. This case cones before you a second time for the
limted purpose of providing the Commission with information

regarding the net book value of the Port Perry Service Company
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wat er and wastewater assets. In doing this, the parties present
two issues to the Coonmission. The first is, what is the net
book value of the Port Perry asset. On this, the parties agree.
The net book value of the systemis $77,936 as of Decenber 31st,
2019. This breaks down to $20,070 for the water asset and
$57,866 for the wastewater asset.

Staff wtness KimBolin testifies in her
prefiled testinony that in preparing this net book val ue
calculation, Staff requested further financial information from
Confluence in order to update Staff's original calculation.
Confl uence provided this information and nade it available to
all parties. Staff net wth the Ofice of Public Counsel and
further defined the calculation. As | just said, all parties
agreed to this net book val ue.

The second issue is, given this net book val ue,
shoul d the Commi ssion find that Confluence R vers' acquisition
of these assets is not detrimental to the public interest and
approve the transaction. Staff's position is that the transfer
of assets is not detrimental to the public interest and that the
Conmmi ssi on should inprove it.

The determ nation of net book val ue does not
change that position. Qur reasoning is straightforward.

Confl uence has unequivocally stated that it waives any
acquisition premum Confluence stated this at |least twice in a

filing made March 4th, 2020, and in Josiah Cox's prefiled
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rebuttal testinony.

M. Cox testified in his prefiled testinony that
Confluence will charge its conmm ssion-approved 2002 rates under
the current tariff until the system s next rate case. At the
next rate case the agreed-upon value of $77,936 net book val ue
w il be a starting point for setting rate base.

In the position statement the Lot Oamners and the
O fice of Public Counsel contend that Confluence is overpaying
for these systems. They argue that the price Confluence wll
prospectively pay is detrinmental. However, Staff points out
that net book value is used to determne the value of rate base
for setting rates. Net book val ue does not necessarily reflect
mar ket val ue.

Finally, while Confluence is paying nore than
net book value for these systens it is Staff's position that
Confl uence has the financial capability to purchase themat the
agreed to purchase price wthout recouping a premumfromthe
Port Perry ratepayers. This transaction is not detrinental to
the public interest and the Conmmi ssion nust allow it to proceed.

KimBolin is available to testify by video for
cross-examnation and to answer Conm ssion questions. Further,
James Busch and Natelle Dietrich who testified at the initia
hearing can be nade available if the Conmm ssion wi shes. Thank
you.

JUDGE HATCHER:  Thank you.
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And M. Cizer, for the Ofice of the Public
Counsel ?

MR CLIZER Thank you, Your Honor. My it
pl ease the Commi ssion. As you have heard, there are two issues
before the Conm ssion today. The first is the net book val ue of
the Port Perry system This is not really in dispute, however.
Al the parties entered into this case have come to an agreenent
as to the dollar amounts of these net book values and those
dol I ar amounts are what were agreed to by three of the four
parties in the stipulation and agreement on net book val ue that
has been filed in EFIS. So I would sinply therefore ask the
Comm ssion to find those values to be correct.

The second issue is whether the acquisition on a
Port Perry system by Confluence Rivers is a detriment to the
public interest given the net book value. The OPC has
previously argued that the acquisition of the Port Perry system
by Confluence Rivers is detriment to the public interest and
not hi ng about the agreenent as to the proper net book val ue of
t he system changes this.

The Conmi ssion cannot and shoul d not ignore the
sinple fact that approving this acquisition wll invariably |ead
to customers of Port Perry paying far nore than they woul d
otherwi se need to for the sane |evel of service. Confluence
Rivers is comng back for another rate case in the near future.

When Confl uence cones back, they will be asking to recover
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massi ve capital expenditures related to their other systens.
The Conmmi ssion knows this because the Commi ssion itself asked
about this during the on-the-record presentation of the
stipulation agreement reached in Confluence's |ast rate case.

At the sane time the Conpany will al nost
certainly seek consolidated -- to consolidate Port Perry with
the rest of Confluence's rates just as it did with all of its
ot her systems. The ultinate outcome will be the Port Perry
custoners will end up paying two or three tines nore than what
they ot herw se would have to pay if Confluence did not receive
this (audio interference) -- is at best inexcusable you m ght
even say, and at worst a blatant lie.

The egregi ous over expenditure created by the
di fference between the net book value of the Port Perry system
and the contract price Confluence Rivers entered into this case
only exacerbates this problem A prudent utility conpany woul d
never overpay for a systems unless there were some untapped
revenue streamthat could be exploited. That only neans either
room for substantial customer growh or roomfor substantia
capital expenditure. At the moment the Port Perry system has
neither. Then why woul d Confluence operate in this manner? Wy
woul d it go through all the trouble of building an escape cl ause
into its purchase contract if it still intends to pay nore than
twice the underlying price for the systen?

The answer is sinple. Confluence R vers nust
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believe that it has the ability to later over inflate return
Investment in the system | cannot tell you right now what
exactly Conference's ploy will be, but I do believe that
M. Justis's testinony does an excellent job of laying out the
val ue in various ways Confluence may seek to nake up the
di fference.

In any event, this comm ssion should not give
Confl uence Rivers the opportunity to pull the wool over its eyes
by approving this transaction. Instead, this conm ssion should
listen to the will of the public and deny this transaction so
that a nuch better and nore reasonabl e conpany can step in to
take Confluence's place. Thank you.

JUDGE HATCHER:  Thank you, M. di zer

And M. Linton for the Lake Perry Lot Owners?

MR LINTON: Thank you, Your Honor. Good
morning. My it please the Conmission. M nanme is David Linton
and | represent the Lake Perry Lot Omners' Association. W are
here today because Confluence Rivers Wility Operating Conpany
has filed an application with this conm ssion to acquire the
assets of Port Perry Service Conpany, which provides water and
sewer services to my client, the Honmeowners Associ ati on.

After holding a hearing for Confluence Rivers to
present its testinmony on Cctober 7th and 8th of |ast year, the
Commi ssi on determined that Confluence Rivers had not provided

the Conm ssion all of the necessary and essential issues for it
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to make a determnation. Therefore, it provided a second round
of hearings and that is why we are here today.

Despite having a second bite at this apple,
Confluence Rivers is no closer nowto carrying its burden of
proof in this case than it was |ast Cctober. W do have a net
book value calculation that is agreeable to all parties as has
been stated $77,936. But, we are no closer to understandi ng how
that nunber indicates that the transaction is not detrinental to
the public interest. Neither Confluence Rivers nor Staff have
gi ven any supporting evidence for their nere conclusion that the
transaction is not detrinental to the public interest and have
taken many efforts to obscure that and prevent that information
from bei ng provided.

However, the net book val ue does highlight sone
very serious detriments to the public interest. The purchase
price is significantly -- and | repeat significantly -- higher
than the net book value. Wile | won't state the actual
purchase price here, | will observe that the purchase price is
very high in relation to the net book val ue.

Wi | e Confluence Rivers has not provided any
evi dence explaining the benefit to the public fromsuch a high
purchase price, the Association has presented testinony fromtwo
expert w tnesses that explain the disadvantage of a transaction
having a purchase price that far surpasses the net book val ue.

M. DeWlde is a CPA and provides business
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pl anni ng advi ce as part of his business. He observes that the
acquisition premum the difference between net book val ue and
the purchase price, typically represents an expression of the
goodw | | value of a business. There is no justification for
such a significant acquisition premumin this case. He goes on
to explain that Confluence Rivers' own prior testinony reveals
that they did not intend to place thenselves in such a risky --
in such a risk of significant under recovery fromthis
transaction. He also explains how the excessive purchase price
precl uded nore reasonabl e proposal s from bei ng consi dered.
Finally, and nost inportantly, he explains how there are just
too many renaining uncertainties arising fromthis transaction.
Those many uncertainties make this transaction detrinmental to
the public interest.

The second Associ ation expert witnesses is (en
Justis. He explains the difficult situation Confluence Rivers
has placed itself in by having such a significant nonrecoverabl e
acqui sition premum The bottomline fromthis second hearing
Is that Confluence Rivers has placed itself in a situation that
has too many uncertainties and too many risks. The transaction
Is detrimental to the public interest because Confluence Rivers
has placed itself in an untenable situation, and Confluence
Rivers has not explained howit will handle those risks or
uncertainties.

Add to that the fact that the residents do not
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want Confluence Rivers service. Confluence Rivers financing is
still questionable, and Confluence Rivers will renove the
managenent of the services fromthe community.

Al of those factors indicate that this
transaction will be detrimental to the public interest and we
request the Comm ssion deny the application. Thank you.

JUDGE HATCHER:  Thank you, M. Linton

| would like to pause and rem nd everyone t hat
we have one confidential piece of information in this case.

Thus far we have proceeded very well w thout nentioning that.

If at sone point any of the witnesses feel that they need to
mention that piece of confidential information, please make it
known a m nute before you get to that part of your testinony.
Counsel, sanme with any questions. [It's going to take us a
mnute go in-canera and nmove all of the participants over to the
WebEx [ obby. So I just want to rem nd everyone as we get ready
for wtnesses.

Again, we'll go in the same order as recommended
by the Commi ssion, and that will be Josiah Cox.

M. Cox, if you could go ahead and unmute, |'m
going to swear you in.

(Wtness sworn.)

JUDGE HATCHER:  Thank you.

And M. Cooper, your W tness.

MR COOPER: Judge, before | get started. |
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will nmention that M. Cox is in the same roomw th ne and
because of that and in order to try to avoid feedback, we're
going to try to use ny mcrophone for his testinony. So if you
heard his affirmative response to your oath okay, then we wll
proceed in that way.

JUDGE HATCHER | heard himjust fine. | wll
listen for conplaints as we go al ong.

MR COOPER: Thank you, Judge.
JOSI AH COX testifies as fol |l ows:
DI RECT EXAM NATI ON BY MR. COOPER:

Q M. Cox, will you state your nane?

A My name is Josiah Cox.

Q By whom are you enpl oyed and in what capacity?

A CSWR, LLC, and I amthe president of the
conpany.

Q Have you caused to be prepared for the purpose

of this proceeding certain testinony in question-and-answer
fornf

A | have.

Q I's it your understanding that that testinony has
been marked as Exhibit 600 for identification?

A It is.

Q Do you have any changes that you would like to
make to that testinmony at this time?

A. | do not.
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Q If I ask you the questions which are contained
in Exhibit 600 today, would your answers be the sane?

A They woul d.

Q Are those answers true and correct to the best
i nformation, know edge, and belief?

A They are.

MR, COOPER:  Your Honor, | would offer 600 into
evidence and tender the witness for cross-exam nation.

JUDGE HATCHER. Thank you. And when you of fer
Exhibit 600, that is also including Schedule JC-1 and JC 2.
Correct?

MR. COOPER: That is correct, Your Honor.

(WHEREI N, Exhibit 600 was offered into
evi dence.)

JUDGE HATCHER: Thank you. Are there any
objections to the admttance of Exhibit 600, M. Cox's prefiled
testinony? Hearing none, it is so admtted.

(WHEREI N; Exhibit 600 was received into
evi dence.)

JUDGE HATCHER. M. Cooper, go ahead.

MR COOPER: | believe that is all we have now,
Your Honor. W have tendered M. Cox for cross-exam nation.

JUDGE HATCHER  Thank you

For cross-examnation will be Ms. Bretz.

MS. BRETZ: W have nothing, Your Honor.
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JUDGE HATCHER: And M. Cizer?

MR CLIZER: No cross, Your Honor. Thank you.

JUDGE HATCHER:  Thank you.

And M. Linton?

MR LINTON: No questions, Your Honor.

JUDGE HATCHER  Thank you.

| believe the second witness is Ms. Bolin.

CHAI RVAN SI LVEY:  Your Honor? Your Honor, this
i's Comm ssioner Silvey.

JUDGE HATCHER: We will go ahead and have

Ms. Bolin unnute herself.

M. LINTON: Your Honor, | think the chairman is
trying to get in touch with you.
CHAI RMAN SI LVEY:  Your Honor, is this the
appropriate time for conm ssion questions of M. Cox?
JUDGE HATCHER: Right after M. Linton goes,
we' || have conmi ssioner questions.
CHAI RVMAN SILVEY: Al right. Thank you,
M. Chairman.
M. Linton, go ahead.
MR, LINTON: | have no questions, Your Honor.
JUDGE HATCHER: |'msorry. You just said that.
JUDGE HATCHER:  Yes, conmi ssioner questions.
CHAI RVAN SILVEY: Thank you, Your Honor.
Conmi ssi oner Sil vey.
Tl GER COURT REPORTI NG, LLC 378
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QUESTI ONS BY CHAI RVAN SI LVEY:

Q M. Cox, why does Confluence want to purchase
the systemif the net book value is so far bel ow the sales price
and the conpany has stated that it will not seek an acquisition
prem unf

A Yes. Chairman Silvey, there are two reasons why
we still want to do consummate this transaction. One is that
Port Perry, is, you know, the typical type of systemthat we
specialize in. They are under 500 individual connections. And
real |y our conpany, our mission vision, is to bring safe and
reliable water resources to every conmmittee in the US. And
smal | communities, particularly those under 500, they really
represent the communities that are nost at risk for a lack of
safe and reliable service.

In fact, you know, the Anerican \Waterworks
Association in 2015 tal ked about how many safe water -- clean
drinking water violations were over 80,000. O those 80,000
viol ations, 70,000 of those were to communities with |ess than
500 connections. And really those violations, you know, half of
those are serious violations. So you think, you know, E. Col
in the water, a lack of -- you know, boil advisories and that
kind of thing. And so those conmunities represent over 50
percent of the serious drinking water violations in the country.

We know that these are the type of comrunities

that really need a professional utility provider, somebody
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that's got industry experience, the financial, technical, and
managerial wherew thal to manage them over a |long period of
time. So that's one reason.

The second reason is we -- if you think about
froma total conpany perspective, the delta between the net book
val ue and the forward purchase price is, you know, 0.24 percent
of our current investnent in property plant and equi pment. you
know, froma Confluence Rivers standpoint it's 3.9 percent of
our total investment of property, plant, and equi prment.

And Confluence Rivers has continued to acquire
systens under the sane conpany. So we know that we have the
wherewi thal to deal with this system W know that we are the
ri ght conpany to go provide safe and reliable service to these
custoners, so that's why.

Q Thank you, M. Cox. And if the acquisitionis
approved, when would you anticipate comng in for a rate case
for Port Perry?

A That's really dependent on sonme of the other
acqui sition cases that we have going on now. But it will be at
| east 12 nonths. | can't imagine it being any earlier than that
and possibly even | onger depending on how other acquisitions go
and our investment in Port Perry and our investment in the other
systens for purchasing other Confluence Rivers.

Q Ckay. Thank you, M. Cox.

CHAI RVAN SI LVEY: Thank you, Your Honor. |
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believe you' re still nuted.
JUDGE HATCHER  Thank you, M. Chairman.

Any ot her conm ssioner questions? Ckay, let's

move to recross exam nation after the chairman's questions.
Let's first go to Staff. M. Bretz?
MS. BRETZ: Nothing. Thank you.
JUDGE HATCHER And M. Cizer for Public
Counsel ?
MR. CLIZER  Not hing, Your Honor. Thank you.
JUDGE HATCHER And M. Linton, any recross?
MR. LINTON: No questions, Your Honor.
JUDGE HATCHER: That brings us back to
M. Cooper for redirect.

MR. COOPER. Yes, | do have sone redirect. And

in fact, Judge, I'mgoing to send to you | guess what are

potential exhibits and I will copy the other counsel on those.

JUDGE HATCHER: \While you are doing that before

M. Cox gets started, can we have himnmove naybe a little bit
closer to the m crophone?

MR. COOPER. W certainly can.

JUDGE HATCHER: Ckay. | have just asked

received 601C. And for everyone's benefit, the "C' stands for

confidential. This is |abeled, Recent Mssouri Small Water and

Sewer Transactions. Let me forward this on ny end, M. Cooper,

before we get started. Gkay. | have forwarded it to the
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conmi ssioners. They should be receiving that in their email in
just a nonent.

M. Cooper, if you would like to go ahead with
your redirect.

MR LINTON:  Your Honor, this is David Linton,
| have not received that exhibit.

JUDGE HATCHER: ©Ch, wait a second.

MR LINTON. M. Cooper, did you send that to ny

MK addr ess?

MR COOPER: | sent it to that JD address that
we use quite a bit. But | can -- let me see if I can forward it
to the other address. Hold on for just a second.

JUDGE HATCHER: While we are doing that, |
understand that M. Conmm ssioner Hol sman has a question for
M. Cox.

Conmmi ssi oner Hol sman, are you there?

Conmi ssi oner Hol sman is calling back in.

M. Cooper, while we're at a pause, are you
| ooking to offer these additional documents into evidence?

MR COOPER. It's likely that I will, but after
sone foundation is provided with ny wtness.

JUDGE HATCHER: Ckay. We will go back around
after that foundation is laid and I will ask for objections if
you are to admt it at that point.

MR COOPER: Thank you, Judge.
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COW SSI ONER HOLSMAN:  Judge?

JUDGE HATCHER  Yes, Conmi ssioner Hol sman?

COW SSI ONER HOLSMAN:  For sone reason, | don't
know why, but you couldn't hear nme at any tine and ny phone was
off nute, so | had to hang up and call back in. | apologize for
t hat .

JUDGE HATCHER: Pl ease go ahead.

COWM SSI ONER HOLSVMAN: Do | have an opportunity
to ask questions?

JUDGE HATCHER  Yes, absolutely.

COMM SSI ONER HOLSMAN: ~ Ckay.  (Audi 0
interruption.)

MR. COOPER: Judge, we are not able to hear

t hat .

JUDGE HATCHER:  Yeah. |'msorry, Conm ssioner
Hol sman, that was breaking up. | wasn't able to hear that
ei t her.

COW SSI ONER HOLSMAN:  Ckay. How about this?
s that better?
JUDGE HATCHER  Yes. Perfect.
COW SSI ONER HOLSMAN:  Thank you. | amsorry
about that conmunication issue.
QUESTI ONS BY COWM SSI ONER HOL SMAN:
Q Can you tell us ways in which you could recover

those additional costs over net book value if you do not seek a
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prem unf

A Yes, sir. \W're not |ooking to recover anything
that is a premumat all

Q | amnot asking you if you are or are not
| ooking for it. [I'masking you if you were going to, could you

tell me ways in which you coul d?

A | have no idea how we could recover a prem um
like that at -- for ratemaking purposes.
Q Wt hout being granted one. So you're not able

-- I'"masking if it is possible for you to bolster the request
in other ways that woul d nmake up the difference in the cost
versus net book val ue?
A No, Commi ssioner. None that | am aware of.

Like | said before, the reason why we are willing to proceed
with this transaction is it fits within our wheel house in terns
of the type of communities that we are experts at serving and
froman overal|l conpany perspective, the premumis such a smal
part of our overall conpany. Like | said, 0.24 percent of the
overal | conpany and only 3.2 percent of Confluence Rivers. So
we don't have to -- there's no -- there's not an inpetus on the
conpany that they have to recover that.

COW SSI ONER HOLSMAN: ~ Al'l right. Thank you
very much.

Thank you, Judge. | appreciate it.

JUDGE HATCHER: Not a problem Conm ssi oner
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Hol sman. Let's get back into our exhibit first. M. Cooper,
have --

MR. COOPER:  You ended up being nmute, Judge.

JUDGE HATCHER: Sorry. M. Linton, have you
received a copy of that exhibit yet?

MR. LINTON. | have. Thank you.

JUDGE HATCHER: Ckay. And | will hear from
Public Counsel or Staff if they have not. So M. Cooper, if
could put a pause in your redirect. | would like to go back and
ask based on Comm ssioner Holsman's questions if any of the
parties have any questions. Thank you. | see M. Cooper
nodding in a sense. So based on Conmi ssioner Hol sman's
questions, are there any recross-examn nation questions from
Staff?

MS. BRETZ: No, thank you.

JUDGE HATCHER:  From Public Counsel ?

MR. CLIZER No, Your Honor. Thank you.

JUDGE HATCHER: Thank you.

And M. Linton?

MR, LINTON:  No, Your Honor.

JUDGE HATCHER: Thank you. W are back to a
pendi ng Exhibit 601. M. Cooper, the floor is yours.

MR. COOPER: Thank you, Your Honor.
REDI RECT EXAM NATI ON BY MR COOPER:

Q M. Cox, in a question fromthe chairman, there
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was a reference to the significance of the premumin this case.

Do you renenber that?

A | do.
Q Do you fol l ow water and sewer asset purchases in
your --
MR LINTON:  Your Honor, |'mgoing to interpose
an objection and | wll try to do it once. | just |ooking at

these exhibits, it will be a continuing objection because | can
see where counsel is going with this. This is beyond the scope
of the direct testinmony. There was no evidence of anything |ike
this. The entire evidence of M. Cox was entirely on the
cal cul ation of the net book value and this skirts the rules of
testinony -- direct testinmony followed by rebuttal testinony.
My client has not had an opportunity to reviewthis or prepare
any kind of response for this. | object because it's beyond the
scope of the direct testinony.

JUDGE HATCHER: M. Cooper?

MR. COOPER:  Judge, | don't believe that what
M. Lintonis citing as a reason for his objection applies.
We're talking about redirect in this situation based upon
questions that have been received by the witness. Certainly had
the witness received no questions, we woul dn't be noving down
this road. But since he has, | think we are allowed to flush
that out on redirect.

JUDGE HATCHER: Remi nd ne what the question was
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that opened this.

MR COOPER: | believe the chairman had referred
to the significance of the premumand so we want to address
whet her that really is significant or not. As to 601C | think
M. Cox also -- I'Il junp ahead to 602, M. Cox al so referenced
inregard to -- in his answer the -- sort of the inpact of that
premumin relation to the other assets of the conpany and the
famly of conpanies. So 602C will flush that out and explain
where that comes from

MR LINTON:  Your Honor, just in response, if
t he questions fromthe conm ssioners had been questions fromthe
parties | would have objected. However, out of deference to the
chairman particularly, and the other conm ssioners, | have -- as
I's normal practice not object to their questions, giving
deference to their questions.

So to the extent that M. Cooper is basing his
questions on conmi ssioner questions, | would renew nmy objection
and say under ordinary circunmstances those are objectionable
questions in that they go beyond the scope of direct testinony.

JUDGE HATCHER: (Ckay. And would Staff like it
wei gh in?

MS. BRETZ: No, we have no objection to entering
the exhibits into evidence.

MR COOPER. And M. Clizer, any objections from
the Ofice of the Public Counsel?
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MR CLIZER | believe the OPC woul d be

objecting to 601, but not necessarily on the same grounds that

M. Linton raised. | was going to wait until the offer of the
exhibits in of itself. | don't knowif you want to proceed that
way or if you would like me to make nmy objection now | would

like to hear the foundation first to be honest.
JUDGE HATCHER: No. That's fine.
M. Linton, I"'mgoing to overrule your objectio
and allow M. Cooper to proceed. GCo ahead.
MR COOPER: Thank you, Your Honor.
BY MR. COOPER
Q Just to remnd where we started, we had tal ked
about the fact that there was a reference to the significance of
the premumin this transaction. Do you renember that, M. Cox?
A | do.
Q And do you foll ow water and sewer asset
purchases both in Mssouri and el sewhere in the United States?
A W do.
Q Is it common in water and sewer acquisitions
i nvol ving conpani es other than Central States affiliates for
there to be an acquisition prem um paid by the purchaser?
A Yes. It is very common across the entire
country.
Q I n assessing the reasonabl eness of a purchase

price, are there nmeasures other than acquisition prem um used by

n
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purchasers within the water and sewer industry?

A Yes. It's standard across the industry to use
the purchase price per custoner, is the netric that's kind of
I ndustry standard.

Q Have you -- have you had the opportunity to
conpare any recent Mssouri transactions to the Port Perry
transaction in terms of price per custoner?

A | have. | pulled up four recent transactions,
M ssouri American Water, and a pending purchase of a Hallsville,
M ssouri; Mssouri American Water on their purchase of Lawson,
Mssouri; and Liberty Uility's purchase of Franklin County
wat er; and the M ssouri American Water's purchase of Wardsville,
M ssouri .

MR LINTON:  Your Honor, this is Dave Linton and
| hope this will be ny last tine | object. W' ve gone from
questions fromthe chairman asking the acquisition prem um and
why Confluence Rivers still wanted to acquire the facilities and
Comm ssi oner Hol sman' s question about are there other ways of
recovering these and now we're giving an entire analysis of
ot her conpani es, other acquisitions, and | still say that is out
of the scope of the direct testinony and outside of the scope of
t he questions fromthe comm ssioners.

JUDGE HATCHER: M. Cooper, would you like to
respond?

MR COOPER. Well, ny response would be simlar
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to the previous. | nean, | think that there was sort of an
assunption that the premum-- that the price being paidis
somehow si gni ficant because of the premum And you can tell
fromthe exhibit, in not too nany nore questions we are going to
finish providing the foundation for some information that at
| east for the Comm ssion's benefit, would explain the purchase
price to sone extent and its reasonabl eness for that natter

JUDGE HATCHER: Wuld Staff |ike to weight in?

MS. BRETZ: W continue to have no objection to
the use of the exhibits.

JUDGE HATCHER: And M. dizer, would you like
to comment ?

MR CLIZER |'Il go ahead and wei gh in now.
Some of this mght be echoing exactly what M. Linton said.
do believe 601 is outside the scope of the questions asked by
the Comm ssion. The issue before us is the adequacy or the
prudence of the acquisition adjustnents, which is sonething
that's apparently addressed in 602, |I'll concede that. But 601
Isn't addressing acquisition premuns in any regard. There's no
conparison between net book val ue and what was actually paid for
the systens. It is purely a conparison between the price paid
per custonmer, which is a conpletely different metric and one
that would require significantly different assessment to go
along but it's nothing to do with the acquisition adjustmnment

premum He's exclusively presenting this so that he can make
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an argunment that it nmust be reasonabl e because, |ook, other
conpani es paid nore per customer. But that's not the basis on
whi ch conpani es buy or sell systems. |It's the basis of what is
the val ue of the underlying systemthat natters, which is not
addressed in 601. That woul d be my objection.

JUDGE HATCHER  Thank you.

MR COOPER: Actually, Your Honor, M. Cox has
i ndi cated that per customer prices are a basis for the buying

and selling of water and sewer systens.

JUDGE HATCHER: | would agree M. Cooper. To ny

mnd it seems |ike there could be many business rational es and
If M. Cox is explaining a business rationale and howit is
producing or why it's producing an acquisition premum then

do think that is relevant. 1'mgoing to let that continue. Go

ahead.

MR. LINTON: For the record, then record -- this

is David Linton. Just for the record then, record this as a

continui ng objection.

JUDGE HATCHER:  Thank you, M. Linton. Denied.

Go ahead, M. Cooper.

MR CLIZER M. -- M. -- sorry. Your Honor?
This is OPC

JUDGE HATCHER  Yes?

MR CLIZER I'msorry. The OPC would like to

ask for an opportunity to submt information on this exhibit
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then by including or updating this exhibit with the actual net
book val ue of these acquisitions being performed here. W would
make that filing obviously after this because we were not aware
of this exhibit, so we were not ready to prepare those nunbers
beforehand. It would sinply be a late-filed exhibit.

JUDGE HATCHER: Are there any objections to what
Publ i ¢ Counsel proposes?

MR, COOPER  Yes, Your Honor. | nean, we're
just continuing beyond the scope of the hearing that's been set.
You know, we have tal ked about before and others will rem nd you
again I'msure in briefs as a result of this hearing, that the
Conpany has the burden in this matter. | don't think there's
anyt hi ng inproper about given that, the Conpany having the |ast
say wth its testimony. |It's just not -- it's not required and
it's not necessary for every piece of evidence that comes in in
the hearing to receive an additional opportunity to respond.

MR CLIZER. Can | responded that, Your Honor?

JUDGE HATCHER: Yes, go ahead.

MR CLIZER Let me just point out the utter
ridicul ousness of the situation that's now come up. Basically
Confluence is attenpting to submt a piece of evidence based on
a question regarding acquisition premums, but doesn't actually
address acquisition premuns. And all the OPC would like to do
is to update that evidence to directly address acquisition

prem uns, which again is the basis of the question upon which
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the evidence is attenpting to be submtted.

JUDGE HATCHER: M. Cooper, it does seemto ne
like you're trying to have it both ways.

MR COOPER. |'mcertainly not going to agree
with that, but | understand you will issue a ruling one way or
t he other.

JUDGE HATCHER: (Okay. Let's see where this get
us. The exhibit hasn't been offered into evidence yet.
M. Cdizer, I"'minclined to grant your request but it's alittle
premature at this point. Let's et M. Cooper and M. Cox
conclude and then we'll see where we are at with the exhibits.

M. Cooper, go ahead.

MR COOPER: Thank you, Your Honor.
BY MR- COCPER:

Q M. Cox, in keeping in mnd that this exhibit
has been nmarked confidential, really I think because of only the
CSWR colum on there, and potentially the Franklin County Water
colum, could you describe for us what's represented in Exhibit
601C?

A Yes. What you have there is a description of
the acquiring utility of the systemthat they are acquiring and
what type of service they provide whether that's sewer or water
and sewer. And they give the total customer basis, that's both
conmbi ned water and sewer customers. And then has the purchase

price for those systemns.

S

TI GER COURT REPORTI NG LLC
WAV TI GERCR. COM  573. 999. 2662

393



© o0 N oo o B~ w N

N T T N I T S R e e R N T o e
g B W N P O © 0 N O OO M W N L O

WA-2019- 0299, Vol 7

Q So that line that says custonmers, maybe you can
also call it connections?

A That is correct. |It's connections.

Q Ckay. And the bottomline then represents the
calculation of the price per customer for each of those
transactions; is that correct?

A That is correct.

Q And sonme of that information is available
because several of these are acquisitions involving public

entities. Correct?

A That is correct.

Q Ckay. Do you also have in front of you Exhibit
602C?

A | do.

Q And during questions fromchairman -- Chairman
Silvey, | believe you indicated the -- sort of the relative size

of the acquisition premumin regard to both the Central States
Wat er Resources Conpany systens assets and the Confluence Rivers
pi ece of those assets. Correct?

A That is correct.

Q Again, | think that because of the -- this has
been marked confidential because of the line that represents an

acquisition premumor the -- the difference between purchase

price -- between purchase price and net book value. Correct?
A That is correct.
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Q Ckay. Tell us what is shown on Exhibit 602C?

A So 602C what you see is the total investment or
property, plant, and equi pment by Central States Water Resources
in whole, and also you have the Confluence R vers investment of
property, plant, and equipnent. Next you have represented the
stipul ation agreement on net book val ue between all the parties.
And then we have the stipulation agreement mnus the floor price
of the contract. That is the premumthat we keep mentioning
here. And then the final one then is a measure of that prem um
interms of total investnment by the conpany in property, plant,
and equi pnent.

Q So it represents a conparison of essentially the
significance of that acquisition prem um against the existing
assets of the whole famly of conpanies and Confluence R vers.
Correct?

A That is correct.

Q And at the top of the sheet you have |isted

custoner nunbers or connection; is that correct?

A That is correct.
Q And so today Central States famly of conpanies
have 35,000 -- approxinately, | guess because it probably

changes, but 35,649 customers?
A That is correct. You're right. It does change.
| nmean, we're closing systems on Friday, so that nunber is

dynami c.
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Q And then Confluence Rivers, the same thing; it's

portion of those fam |y of conmpany customers. Right?

A That is correct.
Q | guess one of the facts that that feeds into
that, | guess when we tal k about the customer nunbers for

Central States as a whole, how many individual water and
wast ewat er systens does that represent?

A W have a 172 water and wastewater systens
across four states.

Q Going back to Exhibit 601C just for a noment, we
tal ked about the last line being a conparison of the price per
custonmer and those various transactions. How does -- w thout
reveal ing the nunber, how does the Central States or Confluence
Rivers' purchase of Port Perry conpare to those others on your
list?

A | mean, it's radically smaller. It is, you know
-- fromthe [owest transaction we nentioned, is |less than half.
Most of the transactions it's, you know, one-eleventh or
one-twelfth the price per customer that other utilities are
buyi ng systens for.

Q You were al so asked about how long it would be
until the next rate case for Confluence Rivers. Correct?

A Yes.

Q And in that you mentioned that it would depend

upon other acquisitions. |Is there another acquisition case
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pendi ng before the Conmission right now?
A We do. W have another acquisition case in

front of the conm ssion currently.

Q And that's for Confluence R vers specifically.

A That is correct. It is a Confluence Rivers
case.

Q And you nmay not remenber this in a |ot of

detail, but approximately how many systens are involved in that

acqui sition case?

A | believe it is five nore systens.
Q Total or -- | nean, if we count water and sewer
separately is it still, you think, five systens or would it be

more than that?

A It more than that if it is water and sewer. It

five conpanies we are buying the assets from
MR. COOPER: One nonent, Your Honor.
BY MR COOPER:

Q M. Cox, in terns of those other transactions
that you represented on 601C, | noticed that at |east three of
them as | mentioned before, are having to do with public
entities. Correct?

A That is correct.

Q And do public entities account for their
i nvestments, their capital investnents, in the same what as

regul ated entities?
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A They do not.

Q Does net book val ue have a -- does it have the
sane meani ng when you're tal king about a public entity as it
does with a regulated entity?

A It does not because they are not required to --

MR CLIZER Al right. Your Honor, | am going
to object at this point. W are differently passed the scope of
redirect.

JUDGE HATCHER: | tend to agree, M. Cizer

M. Cooper?

MR COOPER: Thank you, Your Honor. That's all
the questions | have.

JUDGE HATCHER: (Ckay. That seens to make the
obj ection noot at this point.

M. Cooper, we still have two exhibits that have
not been offered, nor admtted into evidence.

MR. COOPER: Yes, Your Honor. | will doit.
I"I'l offer themboth. | wll offer 601C into evidence and 602C
into evidence.

(WHEREIN;, Exhibits 601C and 602C were offered
i nto evidence.)

JUDGE HATCHER  Let's take 602C first. And a
rem nder that these are confidential. Does anyone have any
objections to Exhibit 602C being admtted into the hearing

record?
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MR LINTON: Yes, Your Honor. This is David
Linton. Just for the many reasons | have already objected, so |
won't say anything nore.

JUDGE HATCHER:  Thank you, M. Linton. Any
ot her objections?

MR. CLIZER  Your Honor, | have a potential
objection and this is somewhat difficult for nme because ny
obj ection woul d be based on the understanding of the exhibit,
which I"'mnot sure is correct. | would like, if possible, just
to get sone clarification regarding it and that m ght renove the
need for the exhibit. This is alittle on unorthodox, I
appreciate. I'Il sinply pose ny question and then, know, you
can decide fromthere.

Again, we're on 602. Correct? | just want to
make sure of that.

JUDGE HATCHER:  Yes.

MR. CLIZER. The property, plant, and equi pment
-- you see, what | thought | heard M. Cox testify was that
woul d be investnent Confluence had made in each of the systens,
both the CSWR and Confluence Rivers; is that correct?

MR COOPER: The first colum is the CSWR
conpanies as a whole. So that would include all of the
operating utilities. The second colum would include -- would
only be Confluence Rivers' piece of that overall.

MR. CLIZER  Yes, but what is the row nean in
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property, plant, and equi prment?

MR COOPER: It's what we would normally
represent as the utility plant that is owned by the conpany. |
guess |'ma little confused by the question.

MR CLIZER | just needed to nake sure what it
Is. Isit, in fact, what the conpany represents is the val ue of
the existing plants?

MR COOPER. Well, yes. | nmean, it would be all
of those categories, but yes. As recorded, you know, per its
I nvest nent .

MR CLIZER So with or without depreciation?

MR. COOPER  Yes, it would net of depreciation,
M. dizer. And, you know, the nunber woul d change tonorrow.
Right? So -- but, yes it is net of depreciation as reflected.

MR CLIZER And last thing, is that
Confluence's investment or specifically the Confluence Rvers --
you know what, never mnd. | realize nowthat | had sonething
backwards. Al right. Thank you. Actually, that does resolve
my objection, so | do not need to nake it. Those questions did
hel p. Thank you very nuch.

JUDGE HATCHER: Al right. Thank you,

M. Cizer. I1'mglad to take a detour to clear that up.

M. Linton, your objection is overruled.
Exhi bit 602C is admtted onto the hearing record.

(WHEREI N; Exhibit 602C was received into
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evi dence.)

JUDGE HATCHER: Let's go to the nore
controversial Exhibit 601C. This is the one | abel ed, Recent
M ssouri Small Water and Sewer Transactions. M. Cooper, did
you al ready asked that to be admtted al so?

MR COOPER: | believe | did.

JUDGE HATCHER: Thank you, sir. Does anyone
have any objections to the admttance of 601C?

MR, LINTON: Yes, Your Honor. David Linton, for
t he reasons already expressed.

JUDGE HATCHER: Thank you, M. Linton

Does anyone el se have any objections to the
adm tted of 601C onto the hearing record?

MR CLIZER Again, the OPC will object sinmply
because that it's beyond the scope of the conm ssion questions
and therefore beyond the scope as redirect as previously stated.

JUDGE HATCHER: M. Cooper, where did these
nunbers cone fronf

MR. COOPER: They were conpiled by M. Cox. As
| mentioned before, the easier ones are Hallsville, Lawson, and
Wardsvill e because those are public entities. The nunbers are
public. Franklin County, M. Cox has know edge of because of
havi ng been involved in the process.

JUDGE HATCHER: Ckay. M. Linton, your
objection is overruled. |I'mgoing to admt Exhibit 601C.
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M. Cizer your objection is also overruled. |'mgoing to admt
601C into the hearing record.

(WHEREI N; Exhibit 601C was admtted into
evi dence.)

JUDGE HATCHER: However, I'mgoing to add to
that an allowance for M. Cizer to update that table. The
reason | amdoing that is because M. Cooper you provided a
tabl e, which seenms to inply a certain business rationale, but
also it is mssing sone of the exact topics that we are talking
about here that would nake it a little nore conparable to our
situation. So the Public Counsel will be requested to update
this exhibit with their information on net book val ue for each
of the systens.

Did | understand that request correctly,

M. Cizer?

MR, CLIZER Yes. And I'mnot honestly sure
that we will be able to, but we definitely will be looking into
it and seeing if it is possible. And we wll nake that filing
as soon as possible, so thank you.

JUDGE HATCHER. Ckay. Go ahead.

MR. COOPER: Your Honor, | don't know what this
woul d |1 ook |ike, but since we are discussing it right now, wll
you also -- will you provide an opportunity to respond to --
with M. Cizer's filing if he's allowed to do so or if he does

sS0?
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JUDGE HATCHER: M. Cooper, | would be reluctant
to extend this out further. However, there is no operation of
| aw date on your application. So if the Conpany is wlling to
extend that by offering a response to M. Clizer, | wll allow
it.

MR CLIZER And -- ny apologies. | have no
problemwith this and | was going to further add that for the
record | will try to reach out to Confluence Rivers before
filing something to hopefully avoid any kind of discrepancy.
|"mnot sure if that is necessarily possible, but I will present
the evidence if we're able to find it.

JUDGE HATCHER: | appreciate that and woul d
probably appreciate a joint filing even nore, but I'll |eave
that to the parties.

Let's get back to our schedule. W have our
second witness. Sorry. |'ve got to nove ny conputer around
here for a second. W have our second witness, M. Bolin
getting ready to begin her testimony. So I'mgoing to swear her
in after asking her to unnute her phone.

Ms. Bolin, would you pl ease raise your right
hand?

(Wtness sworn.)

JUDGE HATCHER:  Thank you.

And direct exam by Staff, please go ahead.

MS. BRETZ: Thank you.
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DI RECT EXAM NATI ON BY Ms. BRETZ:
Q Ms. Bolin, will you please state your name and

spell your last name for the record?

A My name is Kinberly Bolin and Bolin is spelled,
B-OL-1-N

Q By whom are you enployed and in what capacity?

A ' m enpl oyed by the M ssouri Public Service

Conmmi ssion and | amthe auditing departnment nanager.

Q Are you the same Kinberly Bolin who prepared
testinony in this matter, which has been marked as Staff Exhibit
8007

A Yes, | am

Q Do you have any changes or corrections to your
testimony?

A No, | do not.

Q I's your testinony true and correct to the best

of your know edge?
A Yes, it is.
Q If | were to ask you those sane questions today,
woul d your answers be substantially the same?
A Yes, they woul d.
MS. BRETZ: Judge, we offer Exhibit 800 into
evi dence.
(WHEREIN; Exhibit 800 was offered into evidence)
JUDGE HATCHER: Are there any objections to the
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adm ttance of Exhibit 800 offered? Hearing none, it is so
adm tted.

(WHEREI N; Exhibit 800 was received into
evi dence.)

JUDGE HATCHER: Go ahead.

M5. BRETZ: And we tender Ms. Bolin for
Cross-exam nation

JUDGE HATCHER. Thank you. Let me check ny
order of cross-examn nation.

M. Cooper, you are first up.

MR, COOPER: Thank you, Your Honor.
CROSS- EXAM NATI ON BY MR, COOPER

Q On Page 5 and 6 of your testinony you discuss
the fact that Confluence Rivers has stated that it will not seek
to recoup acquisition premumand that it will not recoup any
premumpaid; is that correct?

A That is correct.

Q First, when we're tal king about a regul ated
utility, the net book value for that regulated utility or its
net original cost, doesn't change nerely because ownership
changes, does it?

A That is correct.

Q And | believe that you woul d agree, maybe we
al ready touched on it, that Confluence Rivers in this case has

in fact fornmally stated that it wll not seek to recover
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acqui sition premumfor the Port Perry asset; is that correct?

A Yes, it is.

JUDGE HATCHER: M. Cooper, this is all covered
in her prefiled testimony. Correct?

MR COOPER It is. |'mgetting to -- |I'm
setting the foundation, | guess, for the foll ow up questions.

JUDGE HATCHER: Ckay. Go ahead.
BY MR COOPER

Q Ms. Bolin, are you famliar with anytime when
the M ssouri conmm ssion has granted a water or sewer utility
recovery of acquisition premumin rates?

A | personally am not.

Q So it is safe to say then that you certainly
have never seen a situation where utility's been allowed to
recover acquisition premumin rates after a waiver such as the
one that Confluence Rivers has in this case. Correct?

A | would say so, yes. Correct.

Q If there is no recovery of acquisition prem um
by the purchasing utility in rates, does the size of the
acquisition premumnatter froma ratenaking perspective?

A No. We will use net book value as the starting
poi nt for ratemaki ng purposes.

Q And if there is zero for the acquisition
premum then it's zero no matter where you started from

Correct?
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A Correct.
Q For the purposes of setting rates to be paid by
the customers. Correct?
A Yes. For the purpose of setting rates.
MR COOPER: That's all the questions | have,

Your Honor.

JUDGE HATCHER:  Thank you.

And M. dizer?

MR CLIZER | have no questions. Thank you
Your Honor.

JUDGE HATCHER  Thank you.

And M. Linton?

MR LINTON. No questions, Your Honor.

JUDGE HATCHER: Thank you. Now we turn to
conm ssi oner questions. Are there any conm ssioner questions?
(kay. Hearing none, we will nove on to the next witness. |If
you all would bear with ne while | get ny conputer going again
| believe the next witness is Gen Justis. Thank you for your
patience. | do appreciate that.

M. Paul denden Justis, Jr., please raise you
ri ght hand.

(Wtness sworn.)

JUDGE HATCHER: Thank you and go ahead with
direct exam nation, M. Linton.

GLEN JUSTI S testifies as fol |l ows:

r

TI GER COURT REPORTI NG LLC
WAV TI GERCR. COM  573. 999. 2662

407



© o0 ~N oo o B~ w N

N O N I I S R e e S N N T i o e
g &5 W N P O © © N o O b w N kB O

WA-2019- 0299, Vol 7

DI RECT EXAM NATI ON BY MR LI NTON:

Q Good norning M. Justis?
A Good nor ni ng.
Q Wul d you pl ease state your nane and your

busi ness affiliation for the record?

A Yes. My nane is Gen Justis. | work for
Experi ence on Demand, LLC. |'ma senior partner.

Q And what is your business address?

A It in 16020 Swi ngley R dge Road, Suite 240,
Chesterfield, Mssouri 63017.

Q And on whose behal f are you testifying today?

A The Lake Perry Lot Owners' Association.

Q Now, did you prepare or have to be prepared what
has been marked as Exhibits 700C and 700?

A Yes, | did.

Q And those are in the formof questions and

answers. Correct?
A That is correct.
Q If I were to ask you those questions today,

woul d your answers be the same?

A They woul d.

Q Do you have any corrections, changes, to nake to
t hat ?

A | do not.

MR LINTON: Wth that, | nove for the adm ssion
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of Exhibit Nunmber 700 and 700C and tender the wi tness for
Cross-exam nation.

(WHEREI N, Exhibits 700P and 700C were offered
I nto evidence.)

JUDGE HATCHER: Thank you. All right. Are
there any objections to the admttance of Exhibit 700C, 700P?
Hearing no objections, Exhibit 700, the confidential and public
versions are admtted onto the public record.

(WHEREIN; Exhibits 700P and 700C are received
Into evidence.)

JUDGE HATCHER: The witness is tendered for
cross-exam nation, which ny order brings up the Public Counsel.
M. dizer?

MR CLIZER: The Ofice of Public Counsel has n
cross-exam nation. Thank you, Your Honor.

JUDGE HATCHER:  Thank you.

And that goes to Staff. M. Bretz?

MS. BRETZ: W don't have any either.

JUDGE HATCHER:  Thank you.

And that goes to M. Cooper.

MR. COOPER: No questions, Your Honor.

JUDGE HATCHER: Thank you. And that wll speed
up right along to our next witness. And this is the final
wi tness, Richard DeWlde. And M. DeWlde please raise your
right hand.

0]
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(Wtness sworn.)

JUDGE HATCHER: Thank you, sir. And direct
exam nation, M. Linton.
RI CHARD DEW LDE testifies as fol |l ows:
DI RECT EXAM NATI ON BY MR LI NTON:

Q Good norning, M. DeWl de.
A Good nor ni ng.
Q Wul d you pl ease state your nane and your

busi ness affiliation for the record?
A My name is Richard DeWlde. I'ma CPA here in
Perryville, Mssouri and | also nanage the Lake Perry Lot

Onners' Associ ati on.

Q And on whose behal f are you testifying today?
A Lake Perry Lot Oaners' Association.
Q Did you have reason to prepare or cause to be

prepared exhibits that have been marked as Exhibit Nunber 701
and 701C?

A | have, yes.

Q And those exhibits are in the formof questions
and answers?

A They are.

Q If | were to ask you those questions today,

woul d your answers be the sane?

A Yes, they woul d.
Q Do you have any changes to nake to those
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questions and answers?

A. | do not.

MR LINTON: Wth that, | nove for the adm ssion

of Exhibit 701 and 701C and tender the w tness for
Cross-exam nation

(WHEREI N, Exhibits 701P and 701C were offered
I nto evidence.)

JUDGE HATCHER: Thank you. And on
cross-exam nation, | believe we have Public Counsel
M. dizer, do you have any questions?

MR CLIZER | have no questions. Thank you
Your Honor.

JUDGE HATCHER: And for Staff, does Ms. Bretz
have any questions?

M5. BRETZ: No. Thank you.

JUDGE HATCHER: And for Confluence R vers?

MR COOPER: No questions, Your Honor.

JUDGE HATCHER: Ckay. Any comm ssioner
questions? | wll go ahead and start off. | do have one.
| would like to repeat Conmi ssioner Col eman's question. The
question fromearlier

QUESTI ONS FROM JUDGE HATCHER

Q M. DeWlde, can you wal k me through some of the

ways that Confluence could recover their investment here?

A Listening to all the evidence that we've had
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today, and -- | don't believe there is any recovery avail able
for the acquisition prem um
Did you hear that, Judge?

Q Yes, is that the end of your answer?

A Basically, yes. | mean, the question as |
understood it was fromyou if there was a way to recover that
acqui sition premunm is that correct?

Q | believe the comm ssioner was trying to get
into -- your description -- and maybe |'ve got the wong
wi tness. This mght have been M. Justis's. But the
wal k-t hrough of the various scenarios of how the | ot owners have
envi sioned that Confluence may attenpt to recover the
acquisition premumindirectly. Maybe that is a better --

A A lot of that, | think, was M. Justis's
information as far as that goes, but | can address that. The
Lot Omners' Association is very concerned with this being an
economi ¢ transaction. Wth as many continual purchases that
Confl uence has made, it beconmes a point when how nmany additional
acqui sition premuns can you pay and be able to continue to
operate. | do realize with the nunbers that we were presented
today, wth what their percentage is of the acquisition prem um
to their total assets, which was a surprise to ne -- | hadn't
heard that before.

But even in light of that, economically it is

not very much of a standard in the business realmthat we deal
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with to be paying that much of an acquisition prem um and never
be able to cover them So in sonme way, they're going to have to
recoup the cost that they put into this.

Qur thinking is because we don't |ook at their
books, we can't do that actually, is that they do we cover this
In away by getting investors involved and paying thema nice
return on their investnent and then utilizing that expense for
the interest to be part of the cost that they can use for rates
inthe future. And also, by being able to subsidize a | ot of
their other entities that they buy, they said they had 172, if
they have an acquisition prem umon a bunch of those and are
able then to subsidize the nonies that are earned froma system
l'i ke ours, which is not distressed, and forward that to the
others to continue to make themliquid, | think that is part of
what we are concerned with nost differently.

JUDGE HATCHER: (Okay. Are there any other
conmi ssi oner questions? (Ckay. Let's go to recross for
M. DeWlde. First, we'll go to Ofice of Public Counsel.

M. dizer?

MR CLIZER No further recross, Your Honor.
Thank you.

JUDGE HATCHER  Thank you.

And Ms. Bretz?

MS. BRETZ: Nothing. Thank you.

JUDGE HATCHER  And M. Cooper?
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MR. COOPER: No recross, Your Honor.

JUDGE HATCHER: | would like to push ny luck for
just one second. | would like to turn back to wi tness Justis.
Comm ssi oner Hol sman was having sone technical difficulties.

MR. LINTON:  Your Honor, before we do that | did
not hear whether you admtted Exhibit 701 and 701C into
evi dence.

JUDGE HATCHER: | did not, thank you. | believe
| already asked for objections. Let me go and ask one nore
time. Are there any objections to the admttance of Exhibit 701
confidential and public versions. This is M. DeWlde's
prefiled testinony. M. Bretz?

M5. BRETZ: None.

JUDGE HATCHER: M. Cooper?

MR. COOPER:  No, Your Honor.

JUDGE HATCHER: M. dizer?

MR CLIZER: No, Your Honor. Thank you.

JUDGE HATCHER:  Thank you. Exhibit 701
confidential and public versions are admtted onto the hearing
record.

(WHEREI N, Exhibits 701P and 701C were recei ved
into evidence.)

JUDGE HATCHER: If you all will indulge me, |
woul d Iike to make sure that | get this question asked of

M. Justis also.
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QUESTI ONS BY JUDGE HATCHER
Q M. Justis, you are still swornin. Are there
any other ways beyond acquisition premumthat Confluence Rivers

could recover their costs?

A Yes. | would say there are ways that exist.

Q Coul d you describe themto us?

A Wl |, those -- an exanple of those are outlined
inm testinony. |'ve itemzed five different -- five different
scenarios. | think part of the issue here is almost -- | guess
| woul d describe as a nonenclature issue. | would say that is

correct that the Conm ssion and Confluence Rivers and all the
parties involved have acknow edged that an explicit merger
premumin the sense of a formof an adder rate base is not
going to be allowed. However, when you | ook at the basic
econom cs of finances of any corporate entity, there are

mul tiple ways their profitability can be changed or influenced.
That is what | have itemzed in ny testinony.

So item nunber one is a situation where
effectively the Conpany could in theory use excessive |everage
and effectively borrow the amount that they're overpaying for
the assets and then take those -- and basically transfer the or
expense the interest paynents on that debt back to the custoners
as an operating expense. So through that nechanism the Conpany
can effectively drive up its return on invested equity.

The second approach would be to drive down
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operating expenses. So inagine day one of the Conpany has a
current set of rates in place, a set of current operating costs.
It could in theory choose to drastically cut staff, reduce
mai nt enance or take other actions, which in the short term woul d
drive up profitability and cash flow. That would be the second
I tem

And ultimately it would be -- there would be a
timng issue between that point in time and when that inbal ance
in cost and service would actual ly become apparent through
ei ther customer conplaint or subsequent rate case

The third possibility to engage in various forns
of self-dealing -- and | would say in my opinion Confluence
Rivers is structured corporately in a way that lends itself to
this. This is sonething |'ve highlighted in ny original round
of testinony at the first hearing, where, for exanple, it uses
an affiliate to obtain admnistrative services, conmputer
services, billing services, those type of services, and
effectively overpaid that affiliate and passes those costs
through to the Lake Perry customers. Froma corporate
perspective in the hol ding company perspective it could
effectively produce excessive profits to make itself whole.

And the fourth itemis the Conpany could in
theory conplete capital investments and basically put in place
ei ther unnecessary projects or projects done at a |evel of cost

that is unnecessary. And even though it may obtain a regul ated
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return on that anount, because those costs are above what is
necessary, it effectively can drive its profits up

The fifth itemis to effectively attenpt to
socialize the premumacross its footprint. That is a nore
conplicated scenario, which I'mnot prepared to, you know, talk
about the details of that scenario, but | believe a
soci alization of the prem umwoul d be sonething the Conm ssion
shoul d be m ndful of the possibility.

And then the sixth is really any kind of
combi nation of the above nethodol ogi es.

JUDGE HATCHER: Thank you for that. Now that |
have reopened M. Justis's testinony, let's go through recross.
And I've not forgotten we have redirect, M. Linton, for
M. DeWlde after those conm ssion questions | asked of him |
cut you off before we got back to you

First let's start with recross on ny recent
question of M. Justis. M. Cdizer, does Public Counsel have
any recross?

MR. CLIZER  No, Your Honor. Thank you.

JUDGE HATCHER: Ms. Bretz, does Staff have any
recr oss?

MS. BRETZ: No. Thank you

JUDGE HATCHER: And M. Cooper?

MR. COOPER: No, Your Honor.

JUDGE HATCHER: Thank you. And that closes out
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M. Justis's testinony. I'msorry. Any redirect, M. Linton?

MR LINTON: No questions, Your Honor.

JUDGE HATCHER: Thank you. That wll close out
M. Justis's testinony. Now, let's wap up M. DeWlde's.

W' ve gone through recross and we are now on redirect.
M. Linton, any redirect of M. DeWl de?

MR LINTON: | have no questions, Your Honor.

JUDGE HATCHER: Thank you. Does everyone have
their exhibits admtted? | have checked off ny list that we
have themall admtted and we are currently or in a noment going
to talk about a late-filed exhibit fromthe Ofice of the Public
Counsel . So does anybody need assistance filing their exhibits?
| do not see any takers.

MR, COOPER: Judge, just to clarify, when you
said filing their exhibits, this goes back to what we tal ked
about to the prehearing conference, that we'll turn around and
file our exhibits in EFIS as hearing exhibits?

JUDGE HATCHER: | was going to go ahead and tak
responsi bility for you.

MR COOPER.  (kay.

JUDGE HATCHER: | will email the exhibits that
you have supplied ne to our court reporter and make sure that
they are properly entered.

Sorry about that. \Were were we?

MR LINTON: About filing of the marked

e
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exhi bits.

JUDGE HATCHER: Yes. | wll take care of that
for all of the parties and forward that on to the court
reporter. W have the outstanding, updated table that
M. Cizer has volunteered to take on

M. Cizer, | would like to give you a one-week
due date, so next Tuesday for a status report for that filing.
| do not have a calendar in front of me. Can sonebody tell me
what next Tuesday's date is?

M5. BRETZ: It's May 26th, Judge.

JUDGE HATCHER: Thank you. May 26th will be our
due date for status report or for the filing of the updated
table. Are there any other natters that we need to address
before we adjourn?

MS. BRETZ: Judge, going back to the table, |
believe that M. Cooper wants an opportunity to respond to that.
Staff would |ike the same opportunity to do that. And is there
a possibility that we could try to submt a joint filing?

MR COOPER: Yes, Your Honor. | think where we
would like to be is M. Clizer offered to have some
conversation, maybe before that filing. If we can have that
conversation and then see where that |eads us before we
necessarily set out additional dates for a response from our
per specti ve.

JUDGE HATCHER: | like hearing that you all are
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going to try and work that out. That works for the Conmm ssion
Wy don't | give a May 26th status date. Is that too soon or
woul d two weeks be nore appropriate?

MR COOPER: No. Let's leave it shorter, Judge,
if that's okay.

JUDGE HATCHER: (Ckay. Status report filed by
Public Counsel on -- or jointly preferably -- by the end of the
26th. And we will proceed with that fromthere on the late
files. Are there any other matters to be addressed?

MR COOPER. W are -- | guess, at some point we
probably need to talk about briefings, Your Honor. And we were
t hi nking sonething fairly short such as ten days for initial,
five days for replies.

JUDGE HATCHER: 1'd be interested to see what
the other parties have to say about the schedul e.

MR LINTON: That would be fine with the
Associ ation

JUDGE HATCHER: For Staff, does that sound
doabl e?

M5. BRETZ: Yes. It does. |'msorry.

JUDGE HATCHER: And M. Cizer?

MR CLIZER | think I can nake that work.

JUDGE HATCHER: And just to repeat, M. Cooper,
correct me if | amwong, that will be ten days for your

briefing and then five days for all others?
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MR COOPER: No. | was thinking that we woul d
have -- all parties would file initial and reply.

JUDGE HATCHER:  And then one round of reply
briefs. I'mfollowng you now Wen would you [ike the ten
days to start? W also need to nake sure that we consider our
court reporter and her turnaround tine.

MR COOPER: | guess it depends on the answer to

that question. | don't think | need ten days from when the
transcript is available. | just need a few days beyond when the
transcript will be available. | think you are nmuted, Judge.

JUDGE HATCHER: Sorry about that. Lisa, could
you give us an estimate on turnaround tine, if we ask for this
expedi t ed?

COURT REPORTER: | coul d have this over the
weekend, Tuesday. | nmean, | could have it Mnday, but that's a
holiday and I'mnot sure if you guys are going to be there.

JUDGE HATCHER: That's right. Let's call it
Tuesday, the 26th.

COURT REPORTER.  And | w Il have the prehearing
with that because it is a volunme before that.

JUDGE HATCHER: Thank you. And counting ny days
then, M. Cooper, are you saying the 29th woul d be acceptabl e?

MR. COOPER  Yes, Your Honor.

MR CLIZER  Your Honor?

JUDGE HATCHER: Yes, M. di zer.
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MR CLIZER | would prefer if | had at |east
one weekend to potentially work on this if absolutely necessary.
| apologize. 1Is it possible to go to the 2nd?

MR. COOPER W're fine with that, Your Honor.

JUDGE HATCHER. Any ot her objections for the
2nd? Hearing none, let's go with first round of briefs due the
end of June 2nd; five business days for the reply briefs on June
9th, which is the next Tuesday. Anybody have any objection to
replies being due the follow ng Tuesday, June 9th.

M. Cooper?

MR. COOPER  That is fine, Your Honor.

JUDGE HATCHER: Ckay. Hearing no objections, we
shall do reply briefs on June 9th. GCkay. Thank you all. Any
other matters before we adjourn? Thank you all. This hearing
I s adj our ned.

(WHEREI N; the hearing is adjourned.)
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CERTI FI CATE OF REPCRTER

|, Lisa M Banks, CCRwithin and for the State of
M ssouri, do hereby certify that the w tness whose testinony
appears in the foregoing deposition was duly sworn by ne; that
the testinmony of said witness was taken by ne to the best of ny
ability and thereafter reduced to typewiting under ny
direction; that | amneither counsel for, related to, nor
enpl oyed by any of the parties to the action in which this
deposition was taken, and further, that | amnot a relative or
enpl oyee of any attorney or counsel enployed by the parties

thereto, nor financially or otherwi se interested in the outcone

/%/é Kf«// &C\

Lisa M Banks, CCR No. 1081

of the action.

TI GER COURT REPORTI NG LLC 423
WAV TI GERCR. COM  573. 999. 2662



© 00 N oo o b~ O wWw N P

N N N RP B R R R R R R R R
N B O © O N o 00 N W N R O

23
24
25

WA-2019- 0299, Vol 7

| NDEX
Openi ng Statement by M. Cooper 365
Openi ng Statenent by Ms. Bretz 367
Opening Statement by M. dizer 370
Openi ng Statenent by M. Linton 372

CONFLUENCE RI VERS' EVI DENCE

JOSI AH COX

Di rect Exam nation by M. Cooper 376

Questions by Chairnman Sil vey 379
Questi ons by Conmi ssi oner Hol snan 383
Redi rect Exam nati on by M. Cooper 385

STAFF' S EVI DENCE

KIlTM BOLI N

Direct Exami nation by Ms. Bretz 404
Cr oss- Exani nati on by M. Cooper 405

LAKE PERRY LOT OANERS' ASSOCI ATI ON' S EVI DENCE

GLEN JUSTI S
Direct Exam nation by M. Linton408
Questi on by Judge Hat cher 415

Rl CHARD DEW LDE
Direct Exam nation by M. Linton4l0
Questi ons by Judge Hat cher 411

TI GER COURT REPORTI NG LLC
WAV TI GERCR. COM  573. 999. 2662

424



© 00 N oo o b~ O wWw N P

N N N RP B R R R R R R R R
N B O © O N o 00 N W N R O

23
24
25

WA-2019- 0299, Vol 7

EXHI BI T | NDEX

OFFERED REC D

CONFLUENCE RI VERS:
Exhi bit 600 377 377
Direct testinony of Josiah Cox
Exhi bit 601C 398 402
Recent M ssouri small water and sewer transactions
Exhi bit 602C 398 400
Port Perry purchase in relation to CSWR, LLC
STAFF:
Exhi bit 800 404 45
Direct testinony of KimBolin
LAKE PERRY LOT OANERS' ASSOCI ATI ON:
Exhi bit 700P 409 409
Direct testinony of den Justis, public
Exhi bit 700C 409 409
Direct testinony of den Justis, confidential
Exhi bit 701P 411 414
Direct testinony of Richard DeWl de, public
Exhi bit 701C 411 414
Direct testinony of Richard DeWl de, confidential

Tl GER COURT REPORTI NG, LLC 425

WAV Tl GERCR. COM 573. 999. 2662



WA- 2019- 0299, Voldek: $20, 070..adnm ttance

$ 3
$20,070 365:19 368:5 3.2 384:19
$4.6 367:13 3.9 380:8
$57,866 365:20 368:6 314 364:5

$58,133 366:3
$63 367:10

$77,936 365:19
366:11 368:4 369:5
373:7

0

0.24 380:6 384:18

100,000 367:8
12 380:20
16020 408:9

172 367:11 396:8
413:10

19 363:2

20,000 366:5
200 363:18,23
2002 369:3

2015 379:16
2019 365:18 368:5

2020 363:2 365:24
366:23 368:25

240 408:9

26th 419:10,11 420:2,
8421:18

29th 421:22

31st 365:18 368:4
35,000 367:7 395:21
35,649 395:22

360 363:19

4

456 363:14
4th 366:23 368:25

5 405:13
50 379:22
500 379:9,12,19

6 405:13

600 376:21 377:2,7,
10,13,16,18

601 385:22 388:2
390:15,18 391:5

601C 381:22387:4
393:19 396:10 397:19
398:18,20 401:3,8,13,
25402:2,3

602 387:5390:18
399:14

602C 387:8 394:13
395:1,2 398:18,20,22,
24 400:24,25

63017 408:10
63026 364:5
650 363:24

65101 363:24
65102 363:15,19

70,000 379:18
700 408:14 409:1,7

700C 408:14 409:1,3,
6,9

700P 409:3,6,9

701 410:16 411:4
414:6,10,18

701C 410:17 411:4,6
414:6,21

701P 411:6 414:21
7th 372:23

80,000 379:17

800 404:11,22,24
405:1,3

8th 372:23

9

9th 365:24

A

ability 372:1
absolutely 383:10
acceptable 421:22
account 397:23

acknowledged
415:12

acquire 363:4 372:19
380:10 389:17

acquired 367:17
acquiring 393:21

acquisition 366:7,19,
21 367:4 368:16,24
370:13,16,21 374:2,5,
18 379:4 380:15,19
388:21,25 389:16
390:17,19,24 391:13
392:22,23,24 394:17,
23 395:13 396:25
397:2,9 405:15 406:1,
11,15,18,20,23 412:2,
7,13,19,21 413:1,11
415:3

acquisitions 380:21
388:19 389:20 392:2
394:9 396:25

actions 416:4
actual 373:17 392:1

add 374:25 402:5
403:7

adder 415:13

additional 382:19
383:25 392:16 412:18
419:23

address 363:18 364:4
382:9,10,12 387:3
392:23,24 408:8
412:15 419:13

addressed 390:18
391:5 420:9

addressing 390:19
adequacy 390:16
adequate 367:17
adjourn 419:14
adjustment 390:24
adjustments 390:17

administrative
416:16

admission 408:25
411:3

admit 382:24 401:25
402:1

admittance 377:16
401:8 405:1 409:6

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299, Vol

T ndex:

admtted..Bretz

414:10

admitted 377:17
398:16,24 400:24
401:5,13 402:3 405:2
409:8 414:6,19 418:9,
10

advice 374:1
advisories 379:21
affiliate 416:16,18

affiliates 367:9
388:20

affiliation 408:5
410:9

affirmative 376:4
afternoon 363:1

agree 368:3 391:10
393:4 398:9 405:23

agreeable 373:6

agreed 365:22 366:6
368:14 369:17 370:9

agreed-upon 369:5

agreement 365:23
370:7,10,18 371:4
395:6,7

agrees 365:25

ahead 363:9 365:10
375:20 377:20 378:10,
20 382:3 383:7 387:5
388:9 390:13 391:15,
20 392:18 393:12
402:20 403:24 405:5
406:7 407:23 411:19
418:18

allowance 402:6

allowed 386:23
402:24 406:14 415:14

American 379:15
389:9,10,12

amount 366:1 367:1
415:20 417:1

amounts 370:8,9

analysis 389:19

answers 377:2,4
404:20 408:17,20
410:20,23 411:1

anticipate 380:16
anytime 406:9
apologies 403:6
apologize 383:5
app 364:19
apparent 416:9
apparently 390:18
appearance 363:10

appearing 363:12,22
365:13

apple 373:3

application 363:3
372:19 375:6 403:3

applies 386:19
approach 415:25

approve 367:19
368:18

approved 380:16

approving 370:21
372:9

approximately
367:10,13 395:21
397:8

April 365:24

argue 369:9
argued 370:16
argument 391:1
arising 374:12
Arkansas 367:12
asks 367:18
assessing 388:24
assessment 390:23

asset 366:5 368:3,5,6
386:4 388:16 406:1

assets 363:5 365:15,
17,19,20 366:4,22
368:1,17,19 372:20
387:7 394:18,19
395:14 397:15 412:22
415:21

assistance 418:12

Association 364:3
365:25 372:17,21
373:22 374:15 379:16
408:12 410:12,14
412:16 420:17

assumed 366:7,8
assumption 390:2
attempt 412:12 417:3

attempting 392:21
393:1

audio 371:11 383:11
auditing 404:8
Authority 363:4
avoid 376:2 403:9
aware 384:13 392:3

B

B-O-L-I-N 404:5

back 370:24,25
381:12 382:17,22
383:5 385:1,9,21
396:10 403:15 414:3
415:22 417:15 418:15
419:15

backwards 400:18

base 366:2,7 369:6,11
415:13

based 385:10,12
386:20 392:21 399:8

basic 415:14

basically 392:20
412:5 415:21 416:23

basing 387:16

basis 367:18 391:2,3,
8 392:25 393:23

bear 407:17
begin 403:18

behalf 363:22 364:3
365:13 408:11 410:13

belief 366:3377:5
believes 366:13

benefit 373:21 381:22
390:6

billing 416:17
bit 381:18 382:11
bite 373:3
blatant 371:12
boil 379:21

Bolin 368:7 369:20
378:7,11 403:17,20
404:2,4,9 405:6 406:9

bolster 384:10

book 365:15,17,20,
21,23 366:3,6,11,14,
16 367:25 368:3,4,8,
14,15,21 369:5,11,12,
15 370:5,8,10,15,18
371:14 373:6,14,17,
19,24 374:2 379:3
380:5 383:25 384:12
386:12 390:20 392:2
394:24 395:6 398:2
402:12 405:19 406:21

books 413:5
borrow 415:20
bottom 374:18 394:4
box 363:14,19 364:20
breaking 383:16
breaks 368:5

Bretz 363:17 367:21,
22 377:24,25 381:5,6
385:15 387:22 390:9
403:25 404:1,22 405:6
409:17,18 411:13,15

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299 ndelx: 7 bri ef i ng. . conpl i cat ed

413:23,24 414:12,13
417:20,22 419:10,15
420:20

briefing 420:25
briefings 420:11
briefs 392:11 421:4
bring 365:5379:10
brings 381:12 409:12
Brydon 363:13
building 371:22
bunch 413:11
burden 373:4 392:12
Busch 369:22

business 364:12
373:25374:1,4
391:11,12 402:8
408:5,8 410:9 412:25

buy 391:3413:10

buying 391:8 396:20
397:15

C

calculation 368:9,10,
13 373:6 386:12 394:5

calendar 419:8

call 364:18 383:5
394:2 421:17

calling 382:17
capability 369:16
capacity 376:13
404:6

capital 367:10 371:1,
20 397:24 416:23

care 365:8 419:2
carrying 373:4

case 365:14,16 366:2,
7,20 367:23 369:4,5
370:7,24 371:4,15
373:5 374:5 375:9

380:16 386:1 396:22,
25 397:2,6,9 405:24
406:16 416:10

cases 380:19
cash 4165
categories 400:9
caused 376:16
cautiously 364:21

Central 367:6,9
388:20 394:17 395:3,
20 396:6,13

Certificate 363:5

chairman 378:8,12,
14,18,19,24 379:1,6
380:25 381:2 385:25
387:2,13 389:16
394:15

chairman's 381:4

change 366:16
368:22 395:23 400:13
405:20

changed 415:16
charge 369:3
Charles 363:7
chat 364:18

check 405:8
checked 418:9
Chesterfield 408:10
choose 416:3

circumstances
387:18

citing 386:19

City 363:14,19,24
clarification 399:10
clarify 418:14
clause 371:22
clean 379:16

clear 400:22

client 372:21 386:14

Clizer 363:22 364:24
370:1,3 372:13 378:1,
2 381:7,9 385:17
387:24 388:1 390:11,
13 391:21,24 392:17,
19 393:9 398:6,9
399:6,17,25 400:5,11,
13,15,22 401:14
402:1,6,15,16 403:4,6
407:8,9 409:13,14
411:10,11 413:19,20
414:16,17 417:17,19
419:5,6,20 420:21,22
421:24,25

Clizer's 402:24
close 418:3

closer 373:4,7 381:19
closes 417:25
closing 395:24
Coleman's 411:20
Coli 379:20

column 393:17,18
399:21,23

combination 417:10

combined 366:4
393:24

comment 390:12

commission 363:2,
18 364:16 366:7,11
367:19,23,24 368:2,
16,20 369:19,21,23
370:4,5,12,20 371:2
372:7,9,16,19,24,25
375:6,19 378:15
390:16 397:1,3 401:15
404:8 406:10 415:11
417:7,14 420:1

Commission's 390:6

commission-
approved 369:3

commissioner
378:9,17,23,25 381:3
382:14,16,17 383:1,2,

3,8,11,15,18,21,23
384:13,22,25 385:10,
12 387:17 389:18
407:15 411:18,20
412:8 413:17 414:4

commissioners
382:1 387:11,13
389:22

committee 379:11
common 388:19,22

communication
383:22

communities
379:12,13,18,22,24
384:16

community 367:3
375:3

companies 367:7
387:8 388:20 389:20
391:2,3 395:14,20
397:15 399:22

company 363:4,13
365:16 367:25 371:5,
16 372:11,18,20
376:15 379:4,10
380:5,11,13 384:17,
18,19,21 387:7
392:12,13 394:18
395:10 396:2 400:3,6
403:3 415:19,23
416:1,20,22

comparable 402:10

compare 389:6
396:14

comparison 366:1
390:20,21 395:12
396:11

compiled 401:19
complaint 416:10
complaints 376:7
complete 416:23
completely 390:22
complicated 417:5

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299, Voll ndlex:

conmput er. . defi ned

computer 403:16
407:17 416:16

concede 390:18

concerned 412:16
413:15

conclude 393:11
conclusion 373:10

conference 365:7
418:16

Conference's 372:3

confidential 375:9,
12 381:23 393:16
394:22 398:23 409:7
414:11,19

Confluence 363:3,
10,12 365:4,11,13,18,
23 366:13,19,24,25
367:2,13,15,18
368:10,11,16,23,24
369:3,8,9,14,16
370:14,17,23,25
371:10,15,21,25
372:5,8,18,22,24
373:4,9,20 374:6,16,
19,21,22 375:1,2
379:2 380:8,10,23
384:19 389:17 392:21
394:18 395:4,14
396:1,13,22 397:4,5
399:19,20,24 400:16
403:8 405:14,24
406:16 411:16,24
412:12,18 415:3,11
416:12

Confluence's 371:4,
7 372:12 400:16

confused 400:4
connection 395:18

connections 379:9,
19 394:2,3

considered 374:10
consolidate 371:6
consolidated 371:6

consummate 379:7

contained 377:1
contend 369:8
continual 412:17

continue 365:6 390:9
391:14 412:19 413:14

continued 380:10

continuing 386:8
391:18 392:9

contract 371:15,23
395:8

control 364:9
controversial 401:3
Convenience 363:5

conversation
419:21,22

Cooper 363:11
365:11,12,13 375:24,
25 376:8,10 377:7,12,
20,21 381:13,14,20,24
382:3,8,10,18,20,25
383:13 385:1,3,8,11,
22,23,24 386:17,18
387:2,16,24 388:9,10,
11 389:23,25 391:7,
10,20 392:8 393:2,4,
10,12,13,14 397:16,17
398:10,11,15,17
399:21 400:2,8,12
401:4,6,17,19 402:7,
21 403:1 405:10,11,12
406:3,5,8 407:5
409:20,21 411:17
413:25 414:1,14,15
417:23,24 418:14,20
419:16,19 420:4,10,23
421:1,7,22,23

copy 381:16 3855
corner 364:19

corporate 415:15
416:19

corporately 416:13

correct 370:12 377:4,
11,12 394:3,6,7,10,11,
19,20,24,25 395:15,

16,18,19,23 396:3,22
397:5,21,22 399:9,14,
20 404:16 405:16,17,
22 406:1,4,16,17,25
407:1,3 408:17,18
412:7 415:11 420:24

corrections 404:13
408:22

correctly 402:14

cost 384:11 405:20
413:3,8 416:9,24

costs 383:25415:4
416:2,18 417:1

counsel 363:9,21,23
364:10 365:4,22
368:12 369:8 370:2
375:14 381:8,16
385:8,16 386:9 387:25
392:7 402:11 409:12,
14 411:9 413:18
417:17 418:12 420:7

count 397:11
counting 421:21

country 379:23
388:23

County 389:11
393:17 401:22

couple 364:6

court 365:9418:22
419:3 421:6,14,19

cover 413:2,5
covered 406:3

Cox 369:2 375:19,20
376:1,9,11,12 377:22
378:15 379:2 380:15,
24 381:18 382:15
385:25 386:11 387:5
388:14 391:7,12
393:10,15 397:18
399:18 401:19,22

Cox's 368:25377:16
CPA 373:25410:10
created 371:13

cross 378:2

cross-examination
369:21 377:8,22,24
405:7,9,12 409:2,12,
15411:5,9

CSWR 376:14 393:17
399:20,21

current 369:4 380:7
416:2

customer 367:1
371:19 389:3,7 390:22
391:2,8 393:23 394:5
395:18 396:5,12,19
416:10

customers 367:8
370:22 371:9 380:14
393:24 394:1 395:22
396:2 407:3 415:22
416:19

cut 416:3417:15

D

date 403:3 419:7,9,12
420:2

dates 419:23
Dave 389:14

David 364:2 372:16
382:5391:17 399:1
401:9

day 416:1

days 420:12,13,24,25
421:5,8,9,21

deal 380:12 412:25
Dean 363:11 365:12
debt 415:22

December 365:18
368:4

decide 399:13
deference 387:12,15
defined 368:13

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA-2019- 0299, Vol 7

| ndex:

del ta. . expert

delta 380:5
Demand 408:7
Denied 391:19
deny 372:10 375:6
department 404:8
depend 396:24
dependent 380:18
depending 380:21
depends 421:7

depreciation 400:11,
12,14

describe 393:18
415:6,10

description 393:20
412:9

detail 397:8
details 417:6

determination
368:21 373:1

determine 365:15
369:11

determined 372:24
detour 400:22

detriment 366:14,15,
18,25 370:14,17

detrimental 366:12
368:17,19 369:10,18
373:8,11 374:13,21
3755

detriments 373:15

Dewilde 365:25
373:25 409:24 410:4,
6,10 411:23 413:18
417:14 418:6

Dewilde's 414:11
418:4

Dietrich 369:22

difference 366:4
371:14 372:6 374:2
384:11 394:23

differently 398:7
413:15

difficult 374:16 399:7
difficulties 414:4

direct 366:2 376:10
386:10,13,16 387:19
389:21 403:24 404:1
407:24 408:1 410:2,5

directly 392:24

disadvantage
373:23

discrepancy 403:9
discuss 405:13
discussing 402:22
dispute 370:6
distressed 413:13
doable 420:19
documents 382:19
dollar 370:8,9
drastically 416:3
drinking 379:17,23

drive 415:24,25 416:5
417:2

due 419:7,12
dynamic 395:25

E

earlier 380:20 411:21
earned 413:12
easier 401:20
echoing 390:14
economic 412:17
economically 412:24
economics 415:15

effectively 415:19,
20,24 416:18,21
417:2,3

efforts 373:12

EFIS 370:11 418:17
egregious 371:13
email 382:1418:21

employed 376:13
404:6,7

end 364:20 371:9
381:24 412:4 420:7

ended 385:3
engage 416:11
England 363:14

entered 370:7 371:15
418:23

entering 387:22

entire 386:11 388:22
389:19

entities 394:10
397:21,23,25 401:21
413:10

entity 398:3,4 415:15
entries 363:9
envisioned 412:12

equipment 380:7,9
395:3,5,11 399:17
400:1

equity 415:24
escape 371:22
essential 372:25
essentially 395:12
estimate 421:12
event 372:7
everyone's 381:22

evidence 373:10,21
377:8,14,19 382:19
386:10,11 387:23
392:15,21,24 393:1,8
398:16,18,19,21 401:1
402:4 403:11 404:23,
24 405:4 409:4,10
411:7,25 414:7,22

evidentiary 363:2
exacerbates 371:16
exact 402:9

exam 403:24

examination 376:10
381:4 385:24 404:1
407:24 408:1 410:3,5

excellent 372:4

excessive 374:9
415:19 416:21

exclusively 390:25

exhibit 376:21 377:2,
10,13,16,18 382:6
385:1,5,22 390:4
391:25 392:1,4,5
393:8,15,18 394:12
395:1 396:10 398:24
399:8,11 400:24,25
401:3,25 402:3,12
404:10,22,24 405:1,3
409:1,6,7 410:16
411:4 414:6,10,18
418:11

exhibits 365:6 381:16
386:8 387:23 388:4
390:10 393:11 398:15,
20 408:14 409:3,9
410:16,19 411:6
414:21 418:9,12,15,
17,21 419:1

exist 415:5

existing 367:14
395:13 400:7

expedited 421:13

expenditure 371:13,
20

expenditures 371:1

expense 413:7
415:22,23

expenses 416:1

experience 380:1
408:7

expert 373:23 374:15

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299, Vol | 'hdex:

experts. . hol di ng

experts 384:16

explain 373:23 374:6
387:8 390:6

explained 374:23

explaining 373:21
391:12

explains 374:9,11,16
explicit 415:12
exploited 371:18
expressed 401:10
expression 374:3
extend 403:2,4
extent 387:16 390:7
eyes 372:8

F

facilities 389:17

fact 370:21 374:25
379:15 381:15 388:13
400:6 405:14,25

factors 375:4
facts 396:4
fairly 420:12
familiar 406:9

family 367:6 387:8
395:14,20 396:2

feedback 364:10
376:2

feeds 396:4
feel 375:11
Fenton 364:5

file 363:6 418:17
421:2

filed 365:24 370:11
372:19 420:6

files 420:9

filing 368:25392:3
402:18,24 403:9,13

418:12,15,25 419:7,
12,18,21

final 395:9 409:23
Finally 369:14 374:11
finances 415:15

financial 367:16
368:9 369:16 380:1

financing 375:1

find 366:11 368:16
370:12 403:11

finding 366:15

fine 376:6 388:7
420:16

finish 390:5
firm 363:13 364:4
fits 384:15
floor 385:22 3957
flow 416:5
flush 386:23 387:8

follow 365:2 386:4
388:16

follow-up 406:6
footprint 417:4
forgotten 417:13

form 376:18 408:16
410:19 415:13

formally 366:20
405:25

forms 416:11

forward 380:6 381:24
382:11 413:13 419:3

forwarded 381:25

foundation 382:21,
23 388:6 390:5 406:6

fourth 416:22

Franklin 389:11
393:17 401:22

Friday 395:24

front 394:12 397:3
419:8

function 364:18
future 370:24 413:9

G

give 372:7 393:23
419:6 420:2 421:12

giving 387:14 389:19
glad 400:22

Glen 374:15 407:18,
25 408:6

Glenden 407:20

going-forward
367:18

Good 363:1364:2
367:22 372:15 408:2,3
410:6,7

goodwill 374:4
grant 393:9

granted 384:9 406:10
grounds 388:2
growth 371:19

guess 381:15 395:21
396:4,5 400:4 406:6
415:9 420:10 421:7

guys 421:16

H

half 379:19 396:17

Hallsville 389:9
401:20

hand 403:21 407:21
409:25

handle 374:23
hang 383:5

Hatcher 363:1,7,16,
20,25 364:6 365:1

367:20 369:25 372:13
375:7,23 376:6 377:9,
15,20,23 378:1,3,6,10,
16,22,23 381:2,7,10,
12,17,21 382:7,13,22
383:2,7,10,15,20
384:25 385:4,7,16,18,
21 386:17,25 387:20
388:7 389:23 390:8,11
391:6,10,19,23 392:6,
18 393:2,7 398:9,13,
22 399:4,16 400:21
401:2,7,11,17,24
402:5,20 403:1,12,23
404:25 405:5,8 406:3,
7407:7,11,14,23
409:5,11,16,19,22
410:2 411:8,13,16,18,
22 413:16,22,25
414:2,8,14,16,18,23
415:1 417:11,20,23,25
418:3,8,18,21 419:2,
11,25 420:6,14,18,21,
23421:3,11,17,21,25

hear 383:4,13,16
385:7 388:6 412:3
414:6

heard 370:4 376:4,6
399:18 412:23

hearing 363:3,8
364:15,16 365:9 366:9
369:23 372:22 374:18
377:17 392:9,11,16
398:24 400:24 401:13
402:2 405:1 407:16
409:7 414:19 416:15
418:17 419:25

hearings 373:2
Hernandez 363:12
high 373:19,21
higher 373:16
highlight 373:14
highlighted 416:14
Hold 382:12

holding 372:22
416:20

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA-2019- 0299, Vol 7

| ndex:

hol i day. . ki nd

holiday 421:16

Holsman 382:14,16,
17 383:1,2,3,8,11,16,
18,21,23 384:22 385:1
414:4

Holsman's 385:10,12
389:18

Homeowners 372:21
honest 388:6
honestly 402:16

Honor 364:24 365:12
370:3 372:15 37737,
12,22,25 378:2,5,8,12,
14,21,24 380:25
381:9,11 382:5
385:17,20,23 386:6
387:10 388:10 389:14
391:7,21 392:8,17
393:13 397:16 398:6,
11,17 399:1,6 401:9
402:21 405:11 407:6,
10,13 409:15,21
411:12,17 413:20
414:1,5,15,17 417:19,
24 418:2,7 419:19
420:11 421:23,24

hope 389:15
host 364:9

idea 384:7
identification 376:21

identified 365:14
366:10,13

ignore 370:20
imagine 380:20 416:1
imbalance 416:8
impact 387:6
impetus 384:20
imply 402:8
importantly 374:11

improper 392:13
improve 368:20
in-camera 375:15
inclined 393:9
include 399:22,23
includes 367:13

including 377:10
392:1

indirectly 412:13

individual 379:9
396:6

indulge 414:23

industry 380:1389:1,
2,4

inexcusable 371:11
inflate 372:1
influenced 415:16

information 367:24
368:9,11 373:12
375:9,12 377:5 390:5
391:25 394:8 402:12
412:15

initial 364:6 369:22
420:12 421:2

intend 374:7
intends 371:23

interest 366:13,25
368:17,19 369:19
370:15,17 373:9,11,15
374:14,21 375:5 413:8
415:22

interested 420:14
interference 371:11
Internet 364:17
interpose 386:6
interruption 383:12
invariably 370:21
invested 415:24

investment 367:10,
13 372:2 380:7,9,22
395:2,4,10 399:19
400:10,16 411:24
413:7

investments 397:24
416:23

investors 413:6

involved 397:8
401:23 413:6 415:12

involving 388:20
394:9

issue 364:15 365:14
366:10 368:15 370:13
383:22 390:16 393:5
415:9,10 416:8

issues 368:2 370:4
372:25

item 415:18 416:6,22
417:3

itemized 415:8,17

James 369:22
JC-1 377:10
JC-2 377:10
JD 382:10

Jefferson 363:14,19,
24

Jennifer 363:12
job 372:4

John 363:22
Johnson 363:17

joint 365:3 403:13
419:18

jointly 365:3 420:7

Josiah 368:25 375:19
376:9,12

Jr 407:20

judge 363:1,8,11,16
20,25 364:2,6 365:1
367:20 369:25 372:13
375:7,23,25 376:6,8
377:9,15,20,23 378:1,
3,6,10,16,22,23 381:2,
7,10,12,15,17,21
382:7,13,22,25 383:1,
2,7,10,13,15,20
384:24,25 385:3,4,7,
16,18,21 386:17,18,25
387:20 388:7 389:23
390:8,11 391:6,10,19,
23 392:6,18 393:2,7
398:9,13,22 399:4,16
400:21 401:2,7,11,17,
24 402:5,20 403:1,12,
23 404:22,25 405:5,8
406:3,7 407:7,11,14,
23 409:5,11,16,19,22
410:2 411:8,13,16,18,
22 412:3 413:16,22,25
414:2,8,14,16,18,23
415:1 417:11,20,23,25
418:3,8,14,18,21
419:2,10,11,15,25
420:4,6,14,18,21,23
421:3,10,11,17,21,25

jump 387:5
justification 374:4

Justis 374:16 407:18,
20,25 408:2,6 414:3,
25415:2 417:17

Justis's 372:4
412:10,14 417:12
418:1,4

K

Kaemmerer 364:4
Karen 363:17
keeping 393:15
Kentucky 367:12
Kim 368:7 369:20
Kimberly 404:4,9
kind 379:22 386:15

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299, Voindex:

know edge. . Natel |l e

389:3 403:9 417:9

knowledge 377:5
401:22 404:17

labeled 381:23 401:3
lack 379:13,21
laid 382:23

Lake 363:25 364:3
367:3 372:14,17
408:12 410:11,14
416:19

late 420:8

late-filed 392:5
418:11

law 363:8,13 364:4
403:3

Lawson 389:10
401:20

laying 372:4

lead 370:21
leads 419:22
leave 403:13 420:4
lends 416:13
Leonard 364:4
level 370:23 416:24
leverage 415:19
Liberty 389:11

lie 371:12

light 412:24
limited 367:24

Linton 364:2,3
372:14,15,16 375:7
378:4,5,12,16,20,21
381:10,11 382:5,8
385:4,6,19,20 386:6,
19 387:10 388:3,8
389:14 390:14 391:16,
17,19 399:1,2,4
400:23 401:9,11,24

407:12,13,24 408:1,25
410:3,5 411:3 414:5
417:13 418:1,2,6,7,25
420:16

liquid 413:14
Lisa 421:11

list 396:15 418:9
listed 395:17
listen 372:10 376:7
Listening 411:25
LLC 376:14 408:7
lobby 375:16
long 380:2 396:21
longer 380:21

lot 364:1,3 365:5
369:7 372:14,17 397:7
408:12 410:11,14
412:11,14,16 413:9

Louisiana 367:12
lower 364:19
lowest 396:17
luck 414:2

M

made 368:11,25
369:23 399:19 412:18

Madison 363:18,23
maintenance 416:4

make 363:9 372:5
373:1 374:13 375:12
376:24 384:11 388:5
390:25 392:3 398:13
399:15 400:5,19
402:10,18 408:22
410:25 413:14 414:24
416:21 418:22 420:22
421:5

manage 380:2 410:11

management 375:3

manager 404:8

managerial 367:15
380:2

manner 371:21
March 366:23 368:25
Mark 363:17

marked 376:21
393:16 394:22 404:10
408:14 410:16 418:25

market 369:13
massive 371:1

matter 363:3 390:7
392:12 404:10 406:20,
24

matters 364:22 391:4
419:13 420:9

Mccarthy 364:4
meaning 398:3
means 371:18
measure 395:9
measures 388:25
mechanism 415:23
meeting 364:9,21

memorialized
366:23

mention 375:12
376:1

mentioned 367:11
396:17,24 397:20
401:20

mentioning 375:10
395:8

mere 373:10
merger 415:12
met 368:12

methodologies
417:10

metric 389:3 390:22

microphone 376:3
381:19

million 367:10,13

mind 391:11 393:15
400:17

mindful 417:8
minus 395:7
minute 375:13,15
missing 402:9
mission 379:10

Missouri 363:14,24
364:5 367:12 381:23
388:17 389:6,9,10,11,
12,13 401:4 404:7
406:10 408:10 410:11

MLK 382:9

moment 371:20
382:2 396:10 397:16
418:10

Monday 421:15
monies 413:12
months 380:20
moot 398:14

morning 364:2
367:22 372:16 408:2,3
410:6,7

move 375:15 381:4,
18 403:16 407:16
408:25 411:3

moving 386:22
multiple 415:16

mute 364:8 383:5
385:3

muted 364:9 381:1
421:10

muting 364:15

N

Natelle 369:22

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662



WA- 2019- 0299, Voindex:

necessarily..phone

necessarily 369:12
388:2 403:10 419:23

Necessity 363:6
needed 400:5

net 365:15,17,20,21,
23 366:6,11,13,16
367:25 368:2,4,8,14,
15,21 369:5,11,12,15
370:5,8,10,15,18
371:14 373:5,14,17,
19,24 374:2 379:3
380:5 383:25 384:12
386:12 390:20 392:1
394:24 395:6 398:2
400:12,14 402:12
405:19,20 406:21

nice 413:6
nodding 385:12

nomenclature
415:10

nonrecoverable
374:17

normal 364:11 387:14
noticed 397:19

number 363:6 366:17
373:8 395:24 396:13
400:13 409:1 410:16
415:18

numbers 366:5 392:4
395:18 396:5 401:18,
21 412:20

o

oath 376:4

object 386:15 387:14
389:15 398:7 401:14

objected 387:12
399:2

objecting 388:2

objection 386:7,8,19
387:17,22 388:5,8
390:9 391:5,18 398:14
399:7,8 400:19,23

401:25 402:1

objectionable
387:18

objections 377:16
382:23 387:24 392:6
398:24 399:5 401:8,12
404:25 409:6,7 414:9,
10

obscure 373:12
observe 373:18
observes 374:1
obtain 416:16,25
October 372:23 373:5

offer 377:7,9 382:19
388:3 398:18 404:22

offered 377:13 393:8
398:16,20 404:24
405:1 409:3 411:6
419:20

offering 403:4

office 363:20,23
365:22 368:12 369:8
370:1 387:25 409:14
413:18 418:11

on-the-record 371:3
one-eleventh 396:18
one-twelfth 396:19
one-week 419:6

OPC 370:15 388:1
391:22,24 392:23
401:14

opened 387:1

opening 364:25
365:2,10

operate 367:16
371:21 412:20

operating 363:4,13
367:9 372:18 399:23
415:23 416:1,2

operation 403:2

opinion 416:12

opportunity 366:20
372:8 383:8 386:14
389:5 391:25 392:16
402:23 419:16,17

order 365:2 368:10
375:18 376:2 405:9
409:12

ordinary 387:18

original 368:10
405:20 416:14

outcome 371:8
outlined 415:7
outstanding 419:4
overpaid 416:18
overpay 371:17

overpaying 369:8
415:20

overrule 388:8

overruled 400:23
401:25 402:1

owned 400:3

owners 364:1 365:5
369:7 372:14 412:11

Owners' 364:3
372:17 408:12 410:12,
14 412:16

ownership 366:17
405:20

P

paid 366:24 367:1
388:21 390:2,20,21
391:2 405:16 407:2

part 374:1 375:13
384:18 413:8,14 415:9

participants 375:15

parties 363:9 364:17,
23 365:3,14 366:10
368:1,3,12,13 370:7,
10 373:6 385:11

387:12 395:6 403:14
415:12 419:3 420:15
421:2

partner 408:7
passed 398:7
passes 416:18
patience 407:19
Paul 407:20

pause 375:8 382:18
385:9

pay 369:10371:10,23
412:19

paying 369:14 370:22
371:9 413:1,6

payments 415:22
PC 363:14

pending 385:22
389:9 397:1

people 367:8

percent 379:23
380:6,8 384:18,19

percentage 412:21
Perfect 383:20

performed 364:16
392:2

period 380:2

Perry 364:1,3 365:16,
17 366:22 367:3,25
368:3 369:18 370:6,
14,16,22 371:6,8,14,
20 372:14,17,20 379:8
380:17,22 389:6
396:14 406:1 408:12
410:11,14 416:19

Perryville 410:11
personally 406:12

perspective 380:5
384:17 406:20 416:20
419:24

phone 383:4 403:19

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299, Vol

T ndex:

pi ece. . question

piece 375:9,12
392:15,21 394:19
399:24

place 372:12 374:7
416:2,23

planning 374:1

plant 380:7,9 395:3,5,
10 399:17 400:1,3

plants 400:7
pleading 366:23
ploy 372:3

PO 363:14,18

point 369:6 375:11
382:24 392:19 393:10
398:7,14 406:22
412:18 416:8 420:10

points 369:10

Port 365:16,17 366:22
367:25 368:3 369:18
370:6,14,16,22 371:6,
8,14,20 372:20 379:8
380:17,22 389:6
396:14 406:1

portion 396:2
pose 399:12

position 368:18,22
369:7,15

possibility 416:11
417:8 419:18

possibly 380:21

potential 381:16
399:6

potentially 393:17
practice 387:14
precluded 374:10
preferably 420:7

prefiled 368:8,25
369:2 377:16 406:4
414:12

prehearing 365:7
418:16 421:19

preliminary 364:22
premature 393:10

premium 366:7,19,
21,23 367:1,4 368:24
369:17 374:2,5,18
379:5 384:1,3,7,17
386:1 387:3,7 388:14,
21,25 389:16 390:2,3,
25391:13 394:17,23
395:8,9,13 405:15,16
406:1,11,15,18,20,24
412:2,7,13,21 413:1,
11 415:3,13 417:4,7

premiums 390:19
392:22,23,25 412:19

prepare 386:14 392:4
408:13 410:15

prepared 376:16
404:9 408:13 410:16
4175

preparing 368:8

present 368:1 372:23
403:10

presentation 371:3

presented 373:22
412:20

presenting 390:25
president 376:14
presiding 363:8
prevent 373:12
previous 390:1

previously 370:16
401:16

price 369:9,17
371:15,24 373:16,18,
22,24 374:3,9 379:3
380:6 388:25 389:3,7
390:2,7,21 393:25
394:5,24 395:7
396:11,19

prices 391:8
print 364:20

prior 374:6
private 364:20

problem 371:16
384:25 403:7

procedure 365:7

proceed 364:14
369:19 376:5 384:14
388:4,9 420:8

proceeded 375:10
proceeding 376:17
proceedings 366:22
process 401:23
produce 416:21
producing 391:13
professional 379:25

profitability 415:16
416:5

profits 416:21 417:2
projects 416:24
proof 373:5
proper 370:18
properly 418:23

property 380:7,9
395:3,5,10 399:17
400:1

proposals 374:10

proposed 366:12,18
367:19

proposes 365:21
392:7

prospectively
369:10

provide 367:2,17
380:13 393:22 402:23

provided 368:11
372:24 373:1,13,20
382:21 402:7

provider 379:25

providing 367:24
390:5

prudence 390:17
prudent 371:16

public 363:20,23
365:4,22 366:12,25
368:12,17,19 369:8,19
370:1,15,17 372:10
373:9,11,15,21
374:14,21 375:5 381:7
385:8,16 387:25 392:7
394:9 397:20,23 398:3
401:21,22 402:11
404:7 409:7,8,12,14
411:9 413:18 414:11,
19 417:17 418:11
420:7

pull 372:8
pulled 389:8

purchase 369:16,17
371:23 373:15,18,22,
24 374:3,9 379:2
380:6 388:24 389:3,9,
10,11,12 390:6 393:24
394:23,24 396:14

purchaser 388:21
purchasers 389:1

purchases 386:4
388:17 412:17

purchasing 380:23
406:19

purely 390:21

purpose 367:24
376:16 407:4

purposes 365:16
384:8 406:22 407:2

push 414:2

put 385:9 413:3
416:23

Q

question 382:14
385:25 386:25 389:18

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 201910239, guelst7 on- and- answer . .resul t

392:22,25 399:12
400:4 411:20,21 412:5
414:24 417:17 421:8

guestion-and-
answer 376:17

guestionable 375:2

guestions 369:21
375:14 377:1 3785,
15,17,21,23 379:1
381:3,4,11 383:9,23
385:10,11,13 386:21,
22 387:11,14,15,17,19
389:16,22 390:4,15
394:15 398:12 400:19
401:15 404:19 406:6
407:5,9,13,15 408:16,
19 409:21 410:19,22
411:1,10,11,14,17,19,
22 413:17 415:1
417:14 418:2,7

R

radically 396:16

raise 403:20 407:20
409:24

raised 388:3

rate 366:21 369:4,5,6,
11 370:24 371:4
380:16 396:22 415:13
416:10

ratemaking 384:8
406:20,22

ratepayers 369:18

rates 367:1 369:3,12
371:7 406:11,15,19
407:2,4 413:8 416:2

rationale 391:12
402:8

rationales 391:11
reach 403:8
reached 371:4

ready 375:16 392:4
403:18

realize 400:17 412:20
realm 412:25
rear 365:5

reason 380:3,4 383:3
384:14 386:19 402:7
410:15

reasonable 372:11
374:10 391:1

reasonableness
388:24 390:7

reasoning 368:22

reasons 379:6 399:2
401:10

rebuttal 366:1 369:1
386:13

receive 371:10
392:16

received 377:18
381:22 382:6 385:5
386:21,22 400:25
405:3 409:9 414:21

receiving 382:1

recent 381:23 389:6,8
401:3 417:16

recommendation
365:3

recommended
375:18

record 391:16,17
398:25 400:24 401:13
402:2 403:8 404:3
408:5 409:8 410:9
414:20

recorded 400:9
recoup 405:15413:3
recouping 369:17

recover 366:20 367:1
370:25 383:24 384:2,
7,21 405:25 406:15
411:24 412:6,12 415:4

recovering 389:19

recovery 367:4 374:8
406:11,18 412:1

recross 381:4,10
413:17,20 414:1
417:12,16,18,21 418:5

recross-
examination 385:13

redirect 381:13,14
382:4 385:9,24
386:20,24 398:8
401:16 417:13 418:1,
5,6

reduce 416:3

reference 386:1
388:13

referenced 387:5
referred 387:2
reflect 369:12
reflected 400:14

regard 387:6 390:19
394:17

regulated 397:25
398:4 405:18,19
416:25

regulatory 363:8

related 366:15,22
371:1

relation 373:19 387:7
relative 394:16
relevant 391:14

reliable 367:3 379:11,
14 380:13

reluctant 403:1
remaining 374:12
remarks 364:7

remember 386:2
388:14 3977

remind 364:8,17
375:8,16 386:25
388:12 392:10

reminder 398:23
remove 375:2 399:10
renew 387:17
reopened 417:12

repeat 373:16 411:20
420:23

replies 420:13
reply 421:2,3
report 419:7,12 420:6

reporter 365:9 418:22
419:4 421:6,14,19

represent 372:17
379:13,22 396:7 400:3

represented 393:18
395:5 397:19

represents 374:3
394:4,22 395:12 400:6

request 375:6 384:10
393:9 402:14

requested 366:19
368:9 402:11

require 390:23

required 392:14
398:5

residents 374:25
resolve 400:18

resources 367:6,16
379:11 394:18 395:3

respond 389:24
392:16 402:23 419:16

responded 392:17

response 376:4
386:15 387:10 389:25
403:4 419:23

responsibility
418:19

rest 3717
resubmitting 365:8
result 366:17,24

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA-2019- 0299, Vol 7

| ndex:

return..stop

367:4 392:11

return 372:1413:7
415:24 417:1

revealing 396:13
reveals 374:6
revenue 371:18
review 386:14

Richard 409:24
410:4,10

Ridge 408:9

ridiculousness
392:20

right-hand 364:19
risk 374:8 379:13
risks 374:20,23
risky 374:7

Rivers 363:3,10,12
365:4,11,13,18,23
366:13,19,24,25
367:2,14,15,18
370:14,17,24 371:15,
25 372:8,18,22,24
373:4,9,20 374:16,19,
21,23 375:1,2 380:8,
10,23 384:19 389:17
394:18 395:4,14
396:1,22 397:4,5
399:20 400:16 403:8
405:14,24 406:16
411:16 415:3,11
416:13

Rivers' 368:16 374:6
396:14 399:24

road 386:23 408:9
Romaine 364:5
room 371:19 376:1

round 373:1416:14
421:3

row 399:25
rules 386:12
ruling 393:5

S

safe 367:2,17 379:10,
14,16 380:13 406:13

sales 379:3
scenario 417:5,6

scenarios 412:11
415:9

schedule 377:10
403:15 420:15

scope 386:9,16
387:19 389:21 390:15
392:9 398:7 401:15,16

seek 371:6372:5
379:4 383:25 405:14,
25

self-dealing 416:12
sell 391:3

selling 391:9

send 381:15 382:8
senior 408:7
sense 385:12 415:13
separately 397:12

service 365:16 367:3,
7,17,25 370:23 372:20
375:1 379:14 380:13
393:22 404:7 416:9

services 372:21
375:3416:16,17

serving 367:8 384:16

set 363:2 392:9 416:2
419:23

setting 369:6,12
406:6 407:2,4

sewer 363:5 365:15,
20 366:4 367:3,7,11,
14 372:21 381:24
386:4 388:16,19 389:1
391:9 393:22,23,24
397:11,14 401:4
406:10

sheet 395:17
short 416:4 420:12
shorter 420:4
shown 395:1
side 366:5

significance 386:1
387:3 388:13 395:13

significant 374:5,8,
17 387:4 390:3

significantly 373:16
390:23

Silvey 378:8,9,14,18,
24,25 379:1,6 380:25
394:16

similar 389:25
simple 370:21 371:25

simply 370:11 392:5
399:12 401:14

Sir 384:2 401:7 410:2

situation 374:16,19,
22 386:20 392:20
402:11 406:14 415:18

sixth 417:9

size 394:16 406:19
skirts 386:12
slowly 364:14

small 379:12 381:23
384:17 401:4

smaller 366:8 396:16
socialization 417:7
socialize 417:4
solely 364:17

sort 387:6 390:1
394:16

sound 420:18
speak 364:10,11
specialize 379:9

specifically 397:4

400:16
speed 409:22
spell 404:3
spelled 404:4
Spring 364:5

staff 363:16,18 365:4,
21,22 366:2 367:21
368:7,9,12 369:10
373:9 381:5 385:8,14
387:20 390:8 403:24
404:10 409:17 411:13
416:3 417:20 419:17
420:18

Staff's 368:10,18
369:15

standard 389:2,4
412:25

standpoint 380:8
stands 381:22

start 411:19417:16
421:5

started 375:25
381:18,25 388:12
406:24

starting 369:6 406:21

state 373:17 376:11
404:2 408:4 410:8

stated 368:23,24
373:7 379:4 401:16
405:14,25

statement 369:7
statements 365:2,10

states 367:6,8,9,11
388:17,20 394:17
395:3,20 396:6,9,13

status 419:7,12
420:2,6

step 364:14 372:11

stipulation 365:23
370:10 371:4 395:6,7

stop 364:10

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662



WA- 2019- 02@ex: Valt rai ght f or war d. . updat i ng

straightforward
368:22

stream 371:18
Street 363:18,24
structured 416:13

submit 365:8 391:25
392:21 419:18

submitted 393:1

subsequent 366:21
416:10

subsidize 413:9,12
substantial 371:19
substantially 404:20
Suite 363:24 408:9
supplied 418:22
supported 365:18
supporting 373:10
supports 366:14
surpasses 373:24
surprise 412:22
swear 375:21 403:18
Swearengen 363:14
Swingley 408:9

sworn 375:22 403:22
407:22 410:1 415:2

system 368:4 370:6,
14,16,19 371:14,20,24
372:2 379:3,8 380:12
391:4 393:21 413:12

system's 369:4

systems 367:11,14,
16 369:9,15 371:1,8,
17 380:11,23 390:21
391:3,9 393:25 394:18
395:24 396:7,8,20
397:8,10,12 399:19
402:13

T

table 402:6,8 419:4,
13,15

takers 418:13

talk 396:5417:5
418:11 420:11

talked 365:7 379:16
388:12 392:10 396:11
418:15

talking 386:20 398:3
402:9 405:18

tariff 369:4

technical 367:15
380:1 414:4

ten 420:12,24 421:4,8
tend 398:9

tender 377:8 405:6
409:1 411:4

tendered 377:22
409:11

term 416:4

terms 384:15 389:7
395:10 397:18

testified 369:2,22

testifies 368:7 376:9
407:25 410:4

testify 369:20 399:18

testifying 408:11
410:13

testimony 365:21
366:1,2 368:8 369:1,2
372:4,23 373:22 374:6
375:13 376:3,17,20,24
377:17 386:10,13,16
387:19 389:21 392:14
403:18 404:10,14,16
405:13 406:4 414:12
415:8,17 416:15
417:12 418:1,4

theory 415:19 416:3,
23

thing 379:22 396:1
400:15

thinking 413:4
420:12 421:1

thought 399:18
till 364:25

time 363:2 364:16
366:8 367:23 371:5
376:24 378:15 380:3
383:4 389:15 414:10
416:8 421:6,12

times 371:9
timing 416:8

today 363:1366:6,8
370:5 372:18 373:2
377:2 395:20 404:19
408:11,19 410:13,22
412:1,21

tomorrow 400:13
top 395:17
topics 402:9

total 365:19 366:3
367:10 380:5,9 393:23
395:2,10 397:11
412:22

touch 378:13
touched 405:24

transaction 366:12,
15,18 367:5,19 368:18
369:18 372:9,10
373:8,11,23 374:9,12,
13,20 375:5 379:7
384:15 388:14 389:7
396:17 412:17

transactions 381:24
389:6,8 394:6 396:12,
18 397:18 401:4

transcript 421:9,10

transfer 366:17
368:18 415:21

trouble 371:22
true 377:4 404:16

Tuesday 419:7
421:15,18

Tuesday's 419:9

turn 407:14 414:3
418:16

turnaround 421:6,12

type 379:8,24 384:16
393:22 416:17

typical 379:8
typically 374:3

u

ultimate 371:8
ultimately 416:7

uncertainties
374:12,13,20,24

underlying 371:24
391:4

understand 382:14
393:5 402:14

understanding
373:7 376:20 399:8

understood 412:6

unequivocally
368:23

United 388:17

unmute 364:11,12
375:20 378:11 403:19

unmuting 364:12

unnecessary
416:24,25

unorthodox 399:11
untapped 371:17
untenable 374:22

update 368:10 392:24
402:6,11

updated 419:4,12
updating 392:1

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




WA- 2019- 0299, Vol

T ndex:

utilities..year

utilities 396:19
399:23

utility 363:4,12 367:9
371:16 372:18 379:25
393:21 400:3 405:19
406:10,19

utility's 389:11
406:14

utilizing 413:7

utter 392:19

\Y

values 370:8,12
version 364:7

versions 409:8
414:11,19

versus 384:12
video 369:20
View 364:5

violations 379:17,18,
19,20,23

vision 379:10
volume 421:20

volunteered 419:5

w

WA-2019-0299 363:6

wait 364:25 382:7
388:3

waived 366:20
waiver 366:22 406:15
waives 368:23

walk 411:23
walk-through 412:11
wanted 389:17

Wardsville 389:12
401:21

wastewater 368:1,6
396:7,8

water 365:15,19
366:3,5 367:3,6,7,11,
14 368:1,5 372:20
379:11,16,17,21,23
381:23 386:4 388:16,
19 389:1,9,10,12
391:9 393:17,22,24
394:18 395:3 396:6,8
397:11,14 401:4
406:10

Water's 389:12
Waters 363:5
Waterworks 379:15

ways 372:5 383:24
384:6,11 389:18 393:3
411:24 415:3,5,16

Webex 364:7,19
375:16

weekend 421:15
weeks 420:3
weigh 387:21 390:13
weight 390:8
wheelhouse 384:15

wherewithal 380:2,
12

wishes 369:23

witnesses 364:11,18
365:2 373:23 374:15
375:11,17

wool 372:8

wordy 364:13
work 408:6 420:1,22
works 420:1
worst 371:12
wrap 418:4

wrong 412:9 420:24

Y

year 372:23

TI GER COURT REPORTI NG, LLC

VWAV TI GERCR. COM

573. 999. 2662




	Transcript
	Cover
	Caption
	Page 362
	Page 363
	Page 364
	Page 365
	Page 366
	Page 367
	Page 368
	Page 369
	Page 370
	Page 371
	Page 372
	Page 373
	Page 374
	Page 375
	Page 376
	Page 377
	Page 378
	Page 379
	Page 380
	Page 381
	Page 382
	Page 383
	Page 384
	Page 385
	Page 386
	Page 387
	Page 388
	Page 389
	Page 390
	Page 391
	Page 392
	Page 393
	Page 394
	Page 395
	Page 396
	Page 397
	Page 398
	Page 399
	Page 400
	Page 401
	Page 402
	Page 403
	Page 404
	Page 405
	Page 406
	Page 407
	Page 408
	Page 409
	Page 410
	Page 411
	Page 412
	Page 413
	Page 414
	Page 415
	Page 416
	Page 417
	Page 418
	Page 419
	Page 420
	Page 421
	Page 422
	Page 423
	Page 424
	Page 425

	Word Index
	Index: $20,070..admittance
	$20,070 (2)
	$4.6 (1)
	$57,866 (2)
	$58,133 (1)
	$63 (1)
	$77,936 (5)
	0.24 (2)
	100,000 (1)
	12 (1)
	16020 (1)
	172 (3)
	19 (1)
	20,000 (1)
	200 (2)
	2002 (1)
	2015 (1)
	2019 (2)
	2020 (4)
	240 (1)
	26th (5)
	29th (1)
	3.2 (1)
	3.9 (1)
	314 (1)
	31st (2)
	35,000 (2)
	35,649 (1)
	360 (1)
	456 (1)
	4th (2)
	5 (1)
	50 (1)
	500 (3)
	6 (1)
	600 (7)
	601 (5)
	601C (13)
	602 (3)
	602C (10)
	63017 (1)
	63026 (1)
	650 (1)
	65101 (1)
	65102 (2)
	70,000 (1)
	700 (3)
	700C (5)
	700P (3)
	701 (5)
	701C (5)
	701P (2)
	7th (1)
	80,000 (2)
	800 (5)
	8th (1)
	9th (1)
	ability (1)
	absolutely (1)
	acceptable (1)
	account (1)
	acknowledged (1)
	acquire (4)
	acquired (1)
	acquiring (2)
	acquisition (46)
	acquisitions (6)
	actions (1)
	actual (2)
	add (3)
	adder (1)
	additional (5)
	address (11)
	addressed (3)
	addressing (1)
	adequacy (1)
	adequate (1)
	adjourn (1)
	adjustment (1)
	adjustments (1)
	administrative (1)
	admission (2)
	admit (3)
	admittance (5)

	Index: admitted..Bretz
	admitted (13)
	advice (1)
	advisories (1)
	affiliate (2)
	affiliates (2)
	affiliation (2)
	affirmative (1)
	afternoon (1)
	agree (5)
	agreeable (1)
	agreed (5)
	agreed-upon (1)
	agreement (7)
	agrees (1)
	ahead (22)
	allowance (1)
	allowed (4)
	American (4)
	amount (4)
	amounts (2)
	analysis (1)
	answers (8)
	anticipate (1)
	anytime (1)
	apologies (1)
	apologize (1)
	app (1)
	apparent (1)
	apparently (1)
	appearance (1)
	appearing (3)
	apple (1)
	application (4)
	applies (1)
	approach (1)
	approve (2)
	approved (1)
	approving (2)
	approximately (4)
	April (1)
	argue (1)
	argued (1)
	argument (1)
	arising (1)
	Arkansas (1)
	asks (1)
	assessing (1)
	assessment (1)
	asset (7)
	assets (18)
	assistance (1)
	Association (12)
	assumed (2)
	assumption (1)
	attempt (2)
	attempting (2)
	audio (2)
	auditing (1)
	Authority (1)
	avoid (2)
	aware (2)
	B-O-L-I-N (1)
	back (16)
	backwards (1)
	base (5)
	based (5)
	basic (1)
	basically (4)
	basing (1)
	basis (6)
	bear (1)
	begin (1)
	behalf (5)
	belief (2)
	believes (1)
	benefit (3)
	billing (1)
	bit (2)
	bite (1)
	blatant (1)
	boil (1)
	Bolin (12)
	bolster (1)
	book (46)
	books (1)
	borrow (1)
	bottom (2)
	box (3)
	breaking (1)
	breaks (1)
	Bretz (28)

	Index: briefing..complicated
	briefing (1)
	briefings (1)
	briefs (2)
	bring (2)
	brings (2)
	Brydon (1)
	building (1)
	bunch (1)
	burden (2)
	Busch (1)
	business (11)
	buy (2)
	buying (3)
	calculation (6)
	calendar (1)
	call (4)
	calling (1)
	capability (1)
	capacity (2)
	capital (5)
	care (2)
	carrying (1)
	case (25)
	cases (1)
	cash (1)
	categories (1)
	caused (1)
	cautiously (1)
	Central (8)
	Certificate (1)
	chairman (16)
	chairman's (1)
	change (5)
	changed (1)
	charge (1)
	Charles (1)
	chat (1)
	check (1)
	checked (1)
	Chesterfield (1)
	choose (1)
	circumstances (1)
	citing (1)
	City (3)
	clarification (1)
	clarify (1)
	clause (1)
	clean (1)
	clear (1)
	client (2)
	Clizer (56)
	Clizer's (1)
	close (1)
	closer (3)
	closes (1)
	closing (1)
	Coleman's (1)
	Coli (1)
	column (4)
	combination (1)
	combined (2)
	comment (1)
	commission (39)
	Commission's (1)
	commission-approved (1)
	commissioner (31)
	commissioners (4)
	committee (1)
	common (2)
	communication (1)
	communities (6)
	community (2)
	companies (10)
	company (33)
	comparable (1)
	compare (2)
	comparison (5)
	compiled (1)
	complaint (1)
	complaints (1)
	complete (1)
	completely (1)
	complicated (1)

	Index: computer..defined
	computer (3)
	concede (1)
	concerned (2)
	conclude (1)
	conclusion (1)
	conference (2)
	Conference's (1)
	confidential (9)
	Confluence (80)
	Confluence's (4)
	confused (1)
	connection (1)
	connections (4)
	considered (1)
	consolidate (1)
	consolidated (1)
	consummate (1)
	contained (1)
	contend (1)
	continual (1)
	continue (5)
	continued (1)
	continuing (3)
	contract (3)
	control (1)
	controversial (1)
	Convenience (1)
	conversation (2)
	Cooper (95)
	copy (2)
	corner (1)
	corporate (2)
	corporately (1)
	correct (42)
	corrections (2)
	correctly (1)
	cost (6)
	costs (5)
	counsel (25)
	count (1)
	counting (1)
	country (2)
	County (3)
	couple (1)
	court (6)
	cover (2)
	covered (1)
	Cox (27)
	Cox's (2)
	CPA (2)
	created (1)
	cross (1)
	cross-examination (12)
	CSWR (4)
	current (4)
	customer (14)
	customers (11)
	cut (2)
	date (5)
	dates (1)
	Dave (1)
	David (6)
	day (1)
	days (8)
	deal (2)
	Dean (2)
	debt (1)
	December (2)
	decide (1)
	deference (2)
	defined (1)

	Index: delta..expert
	delta (1)
	Demand (1)
	Denied (1)
	deny (2)
	department (1)
	depend (1)
	dependent (1)
	depending (1)
	depends (1)
	depreciation (3)
	describe (3)
	description (2)
	detail (1)
	details (1)
	determination (2)
	determine (2)
	determined (1)
	detour (1)
	detriment (6)
	detrimental (10)
	detriments (1)
	Dewilde (11)
	Dewilde's (2)
	Dietrich (1)
	difference (6)
	differently (2)
	difficult (2)
	difficulties (1)
	direct (13)
	directly (1)
	disadvantage (1)
	discrepancy (1)
	discuss (1)
	discussing (1)
	dispute (1)
	distressed (1)
	doable (1)
	documents (1)
	dollar (2)
	drastically (1)
	drinking (2)
	drive (4)
	due (2)
	dynamic (1)
	earlier (2)
	earned (1)
	easier (1)
	echoing (1)
	economic (1)
	economically (1)
	economics (1)
	effectively (7)
	efforts (1)
	EFIS (2)
	egregious (1)
	email (2)
	employed (3)
	end (5)
	ended (1)
	engage (1)
	England (1)
	entered (3)
	entering (1)
	entire (3)
	entities (6)
	entity (3)
	entries (1)
	envisioned (1)
	equipment (7)
	equity (1)
	escape (1)
	essential (1)
	essentially (1)
	estimate (1)
	event (1)
	everyone's (1)
	evidence (30)
	evidentiary (1)
	exacerbates (1)
	exact (1)
	exam (1)
	examination (8)
	excellent (1)
	excessive (3)
	exclusively (1)
	exhibit (44)
	exhibits (23)
	exist (1)
	existing (3)
	expedited (1)
	expenditure (2)
	expenditures (1)
	expense (3)
	expenses (1)
	experience (2)
	expert (2)

	Index: experts..holding
	experts (1)
	explain (4)
	explained (1)
	explaining (2)
	explains (3)
	explicit (1)
	exploited (1)
	expressed (1)
	expression (1)
	extend (2)
	extent (2)
	eyes (1)
	facilities (1)
	fact (8)
	factors (1)
	facts (1)
	fairly (1)
	familiar (1)
	family (5)
	feedback (2)
	feeds (1)
	feel (1)
	Fenton (1)
	file (3)
	filed (4)
	files (1)
	filing (13)
	final (2)
	Finally (2)
	finances (1)
	financial (4)
	financing (1)
	find (4)
	finding (1)
	fine (3)
	finish (1)
	firm (2)
	fits (1)
	floor (2)
	flow (1)
	flush (2)
	follow (3)
	follow-up (1)
	footprint (1)
	forgotten (1)
	form (4)
	formally (2)
	forms (1)
	forward (5)
	forwarded (1)
	foundation (5)
	fourth (1)
	Franklin (3)
	Friday (1)
	front (3)
	function (1)
	future (2)
	give (5)
	giving (2)
	glad (1)
	Glen (4)
	Glenden (1)
	going-forward (1)
	Good (8)
	goodwill (1)
	grant (1)
	granted (2)
	grounds (1)
	growth (1)
	guess (9)
	guys (1)
	half (2)
	Hallsville (2)
	hand (3)
	handle (1)
	hang (1)
	Hatcher (126)
	hear (7)
	heard (5)
	hearing (24)
	hearings (1)
	Hernandez (1)
	high (2)
	higher (1)
	highlight (1)
	highlighted (1)
	Hold (1)
	holding (2)

	Index: holiday..kind
	holiday (1)
	Holsman (15)
	Holsman's (3)
	Homeowners (1)
	honest (1)
	honestly (1)
	Honor (61)
	hope (1)
	host (1)
	idea (1)
	identification (1)
	identified (3)
	ignore (1)
	imagine (2)
	imbalance (1)
	impact (1)
	impetus (1)
	imply (1)
	importantly (1)
	improper (1)
	improve (1)
	in-camera (1)
	inclined (1)
	include (2)
	includes (1)
	including (2)
	indirectly (1)
	individual (2)
	indulge (1)
	industry (4)
	inexcusable (1)
	inflate (1)
	influenced (1)
	information (12)
	initial (4)
	intend (1)
	intends (1)
	interest (15)
	interested (1)
	interference (1)
	Internet (1)
	interpose (1)
	interruption (1)
	invariably (1)
	invested (1)
	investment (15)
	investments (3)
	investors (1)
	involved (4)
	involving (2)
	issue (11)
	issues (3)
	item (4)
	itemized (2)
	James (1)
	JC-1 (1)
	JC-2 (1)
	JD (1)
	Jefferson (3)
	Jennifer (1)
	job (1)
	John (1)
	Johnson (1)
	joint (3)
	jointly (2)
	Josiah (4)
	Jr (1)
	judge (144)
	jump (1)
	justification (1)
	Justis (10)
	Justis's (6)
	Kaemmerer (1)
	Karen (1)
	keeping (1)
	Kentucky (1)
	Kim (2)
	Kimberly (2)
	kind (5)

	Index: knowledge..Natelle
	knowledge (3)
	labeled (2)
	lack (2)
	laid (1)
	Lake (9)
	late (1)
	late-filed (2)
	law (4)
	Lawson (2)
	laying (1)
	lead (1)
	leads (1)
	leave (2)
	lends (1)
	Leonard (1)
	level (2)
	leverage (1)
	Liberty (1)
	lie (1)
	light (1)
	limited (1)
	Linton (56)
	liquid (1)
	Lisa (1)
	list (2)
	listed (1)
	listen (2)
	Listening (1)
	LLC (2)
	lobby (1)
	long (2)
	longer (1)
	lot (14)
	Louisiana (1)
	lower (1)
	lowest (1)
	luck (1)
	made (5)
	Madison (2)
	maintenance (1)
	make (24)
	manage (2)
	management (1)
	manager (1)
	managerial (2)
	manner (1)
	March (2)
	Mark (1)
	marked (7)
	market (1)
	massive (1)
	matter (6)
	matters (4)
	Mccarthy (1)
	meaning (1)
	means (1)
	measure (1)
	measures (1)
	mechanism (1)
	meeting (2)
	memorialized (1)
	mention (2)
	mentioned (5)
	mentioning (2)
	mere (1)
	merger (1)
	met (1)
	methodologies (1)
	metric (2)
	microphone (2)
	million (2)
	mind (3)
	mindful (1)
	minus (1)
	minute (2)
	missing (1)
	mission (1)
	Missouri (18)
	MLK (1)
	moment (5)
	Monday (1)
	monies (1)
	months (1)
	moot (1)
	morning (7)
	move (7)
	moving (1)
	multiple (1)
	mute (3)
	muted (3)
	muting (1)
	Natelle (1)

	Index: necessarily..phone
	necessarily (4)
	Necessity (1)
	needed (1)
	net (48)
	nice (1)
	nodding (1)
	nomenclature (1)
	nonrecoverable (1)
	normal (2)
	noticed (1)
	number (9)
	numbers (7)
	oath (1)
	object (5)
	objected (2)
	objecting (1)
	objection (17)
	objectionable (1)
	objections (13)
	obscure (1)
	observe (1)
	observes (1)
	obtain (2)
	October (2)
	offer (7)
	offered (9)
	offering (1)
	office (11)
	on-the-record (1)
	one-eleventh (1)
	one-twelfth (1)
	one-week (1)
	OPC (6)
	opened (1)
	opening (3)
	operate (3)
	operating (8)
	operation (1)
	opinion (1)
	opportunity (10)
	order (6)
	ordinary (1)
	original (3)
	outcome (1)
	outlined (1)
	outstanding (1)
	overpaid (1)
	overpay (1)
	overpaying (2)
	overrule (1)
	overruled (3)
	owned (1)
	owners (5)
	Owners' (6)
	ownership (2)
	paid (9)
	part (6)
	participants (1)
	parties (21)
	partner (1)
	passed (1)
	passes (1)
	patience (1)
	Paul (1)
	pause (3)
	pay (4)
	paying (5)
	payments (1)
	PC (1)
	pending (3)
	people (1)
	percent (5)
	percentage (1)
	Perfect (1)
	performed (2)
	period (1)
	Perry (30)
	Perryville (1)
	personally (1)
	perspective (6)
	phone (2)

	Index: piece..question
	piece (6)
	place (4)
	planning (1)
	plant (8)
	plants (1)
	pleading (1)
	ploy (1)
	PO (2)
	point (11)
	points (1)
	Port (21)
	portion (1)
	pose (1)
	position (4)
	possibility (3)
	possibly (1)
	potential (2)
	potentially (1)
	practice (1)
	precluded (1)
	preferably (1)
	prefiled (6)
	prehearing (3)
	preliminary (1)
	premature (1)
	premium (50)
	premiums (5)
	prepare (4)
	prepared (5)
	preparing (1)
	present (3)
	presentation (1)
	presented (2)
	presenting (1)
	president (1)
	presiding (1)
	prevent (1)
	previous (1)
	previously (2)
	price (26)
	prices (1)
	print (1)
	prior (1)
	private (1)
	problem (3)
	procedure (1)
	proceed (7)
	proceeded (1)
	proceeding (1)
	proceedings (1)
	process (1)
	produce (1)
	producing (2)
	professional (1)
	profitability (2)
	profits (2)
	projects (2)
	proof (1)
	proper (1)
	properly (1)
	property (7)
	proposals (1)
	proposed (3)
	proposes (2)
	prospectively (1)
	provide (5)
	provided (7)
	provider (1)
	providing (2)
	prudence (1)
	prudent (1)
	public (46)
	pull (1)
	pulled (1)
	purchase (23)
	purchaser (1)
	purchasers (1)
	purchases (3)
	purchasing (2)
	purely (1)
	purpose (3)
	purposes (4)
	push (1)
	put (3)
	question (14)

	Index: question-and-answer..result
	question-and-answer (1)
	questionable (1)
	questions (59)
	radically (1)
	raise (3)
	raised (1)
	rate (11)
	ratemaking (3)
	ratepayers (1)
	rates (11)
	rationale (2)
	rationales (1)
	reach (1)
	reached (1)
	ready (3)
	realize (2)
	realm (1)
	rear (1)
	reason (7)
	reasonable (3)
	reasonableness (2)
	reasoning (1)
	reasons (3)
	rebuttal (3)
	receive (2)
	received (10)
	receiving (1)
	recent (5)
	recommendation (1)
	recommended (1)
	record (14)
	recorded (1)
	recoup (3)
	recouping (1)
	recover (13)
	recovering (1)
	recovery (5)
	recross (10)
	recross-examination (1)
	redirect (13)
	reduce (1)
	reference (2)
	referenced (1)
	referred (1)
	reflect (1)
	reflected (1)
	regard (3)
	regulated (5)
	regulatory (1)
	related (3)
	relation (2)
	relative (1)
	relevant (1)
	reliable (4)
	reluctant (1)
	remaining (1)
	remarks (2)
	remember (3)
	remind (7)
	reminder (1)
	remove (2)
	renew (1)
	reopened (1)
	repeat (3)
	replies (1)
	reply (2)
	report (3)
	reporter (6)
	represent (5)
	represented (3)
	represents (5)
	request (4)
	requested (3)
	require (1)
	required (2)
	residents (1)
	resolve (1)
	resources (5)
	respond (4)
	responded (1)
	response (6)
	responsibility (1)
	rest (1)
	resubmitting (1)
	result (4)

	Index: return..stop
	return (4)
	revealing (1)
	reveals (1)
	revenue (1)
	review (1)
	Richard (3)
	Ridge (1)
	ridiculousness (1)
	right-hand (1)
	risk (2)
	risks (2)
	risky (1)
	Rivers (57)
	Rivers' (4)
	road (2)
	Romaine (1)
	room (3)
	round (3)
	row (1)
	rules (1)
	ruling (1)
	safe (7)
	sales (1)
	scenario (2)
	scenarios (2)
	schedule (3)
	scope (10)
	seek (6)
	self-dealing (1)
	sell (1)
	selling (1)
	send (2)
	senior (1)
	sense (2)
	separately (1)
	service (13)
	services (6)
	serving (2)
	set (5)
	setting (5)
	sewer (22)
	sheet (1)
	short (2)
	shorter (1)
	shown (1)
	side (1)
	significance (4)
	significant (5)
	significantly (3)
	Silvey (10)
	similar (1)
	simple (2)
	simply (4)
	sir (3)
	situation (8)
	sixth (1)
	size (2)
	skirts (1)
	slowly (1)
	small (4)
	smaller (2)
	socialization (1)
	socialize (1)
	solely (1)
	sort (3)
	sound (1)
	speak (2)
	specialize (1)
	specifically (2)
	speed (1)
	spell (1)
	spelled (1)
	Spring (1)
	staff (25)
	Staff's (3)
	standard (3)
	standpoint (1)
	stands (1)
	start (3)
	started (5)
	starting (2)
	state (5)
	stated (7)
	statement (1)
	statements (2)
	states (12)
	status (4)
	step (2)
	stipulation (5)
	stop (1)

	Index: straightforward..updating
	straightforward (1)
	stream (1)
	Street (2)
	structured (1)
	submit (4)
	submitted (1)
	subsequent (2)
	subsidize (2)
	substantial (2)
	substantially (1)
	Suite (2)
	supplied (1)
	supported (1)
	supporting (1)
	supports (1)
	surpasses (1)
	surprise (1)
	swear (2)
	Swearengen (1)
	Swingley (1)
	sworn (5)
	system (15)
	system's (1)
	systems (24)
	table (5)
	takers (1)
	talk (4)
	talked (6)
	talking (4)
	tariff (1)
	technical (3)
	ten (4)
	tend (1)
	tender (4)
	tendered (2)
	term (1)
	terms (4)
	testified (2)
	testifies (4)
	testify (2)
	testifying (2)
	testimony (37)
	theory (3)
	thing (3)
	thinking (3)
	thought (1)
	till (1)
	time (14)
	times (1)
	timing (1)
	today (15)
	tomorrow (1)
	top (1)
	topics (1)
	total (10)
	touch (1)
	touched (1)
	transaction (23)
	transactions (8)
	transcript (2)
	transfer (3)
	trouble (1)
	true (2)
	Tuesday (3)
	Tuesday's (1)
	turn (3)
	turnaround (2)
	type (5)
	typical (1)
	typically (1)
	ultimate (1)
	ultimately (1)
	uncertainties (4)
	underlying (2)
	understand (3)
	understanding (3)
	understood (1)
	unequivocally (1)
	United (1)
	unmute (5)
	unmuting (1)
	unnecessary (2)
	unorthodox (1)
	untapped (1)
	untenable (1)
	update (4)
	updated (2)
	updating (1)

	Index: utilities..year
	utilities (2)
	utility (12)
	utility's (2)
	utilizing (1)
	utter (1)
	values (2)
	version (1)
	versions (3)
	versus (1)
	video (1)
	View (1)
	violations (5)
	vision (1)
	volume (1)
	volunteered (1)
	WA-2019-0299 (1)
	wait (3)
	waived (1)
	waiver (2)
	waives (1)
	walk (1)
	walk-through (1)
	wanted (1)
	Wardsville (2)
	wastewater (4)
	water (37)
	Water's (1)
	Waters (1)
	Waterworks (1)
	ways (10)
	Webex (3)
	weekend (1)
	weeks (1)
	weigh (2)
	weight (1)
	wheelhouse (1)
	wherewithal (2)
	wishes (1)
	witnesses (7)
	wool (1)
	wordy (1)
	work (3)
	works (1)
	worst (1)
	wrap (1)
	wrong (2)
	year (1)


	Transcript Formats
	Cond PDF



In the Matter of:
APPLICATION OF CONFLUENCE RIVERSUTILITY OPERATING COMPANY, INC

WA-2019-0299, VOL 7
May 19, 2020

1C

Tiger Court Reporting. LLC

www.tigercr.com 573.999.2662






© 00 N o o0 B~ w N P

e
— O

12
13
14
15
16
17
18
19
20
21
22
23
24
25

WA-2019- 0299, Vol 7

BEFORE THE PUBLI C SERVI CE COWM SSI ON
STATE OF M SSOURI

TRANSCRI PT OF PROCEEDI NGS
Evi denti ary Hearing
May 19, 2020
Vi a WebEx Conference

Vol une 7

In The Matter OF The Application of )
Confluence Rivers Uility Operating )
Conpany, Inc. For Authority to Acquire)
Certain Water And Sewer Assets And For) File No. WA-2019-0299
A Certificate O Conveni ence And )
Necessity )

CHARLES HATCHER, Presiding
REGULATORY LAW JUDGE

RYAN A. SI LVEY, Chairnman,
W LLI AM P. KENNEY,
SCOTT T. RUPP,
MAI DA J. COLEMAN,
JASON R. HOLSMAN,
Comm ssi oners.

REPORTED BY:
Lisa M Banks, CCR
TI GER COURT REPORTI NG, LLC

TI GER COURT REPORTI NG LLC
WAV TI GERCR. COM  573. 999. 2662






WA-2019- 0299, Vol

7

10

11

Page 362
APPEARANCES
ALL PARTI ES ATTENDED VI A WEBEX CONFERENCE

DEAN COOPER, Attorney at Law

JENNI FER HERNANDEZ, Attorney at Law
Brydon, Swearengen & Engl and,
P. Q. Box 456
Jefferson City, Mssouri 65102-0456
573. 635. 7166

P.C

FOR:  Confluence Rivers

DAVID C. LINTON, Attorney at Law
McCart hy, Leonard & Kaemmerer
314 Romai ne Spring View
Fenton, M ssouri 63026
314. 341. 5679
FOR:

Lake Perry Lot Oaners' Association

JOHN CLI ZER, Senior Counsel

© 00N OB~ WDN PR

Page 363
JUDGE HATCHER: Good afternoon. Today is May

19, 2020. The Commission has set thistime for an evidentiary
hearing in the matter of the Application of Confluence Rivers
Utility Operating Company, Inc. for Authority to Acquire Certain
Waters and Sewer Assets and for a Certificate of Convenience and
Necessity. Thisis File Number WA-2019-0299.

My name is Charles Hatcher and | am the
regulatory law judge presiding over this hearing. Let'sgo
ahead and have counsel for the parties make their entries of
appearance. For Confluence Rivers?

MR. COOPER: Thank you, Judge. Dean Cooper
Jennifer Hernandez appearing for Confluence Rivers Utility
Operating Company, Inc. We're from the law firm of Brydon,

12 %‘ée;\;zi’ Sg]f 'Stcfezt“ : g'w”tge 650 14 Swearengen & England, PC, PO Box 456, Jefferson City, Missouri

13 P.Q Box 2230 15 65102.

" Jerierson Sy Mssourt 65102 16 JUDGE HATCHER: Thank you. And for Staff?

15 FOR Office of the Public Counsel 17 MS. BRETZ: Karen Bretz and Mark Johnson for

1 K;NAEENJ?RNETS?’ L:Zg,al Coozﬁzzla 18 staff of the Commission. Our addressis 200 Madison Street, PO

17 Governor Office Building 19 Box 360, Jefferson City 65102.

200 Madi son Street, Suite 800 . .
18 P.O. Box 360 20 JUDGE HATCHER: And for the Office of the Public
Jefferson City, Mssouri 65102-0360 21 Counsal?

19 573.751. 7431

20 FOR Staff of the Mssouri Public Counsel Commission 22 MR. CLIZER: John Clizer appearing on behalf of

> 23 the Office of Public Counsel. Our office s also at 200 Madison

23 24 Street, Suite 650, Jefferson City, Missouri 65101.

;g 25 JUDGE HATCHER: Thank you. And for the Lake
Page 364 Page 365

1 Perry Lot Owners? 1 JUDGE HATCHER: Okay. Anyone else? Thenthe

2 MR. LINTON: Good morning, Judge. Thisis David 2 order of opening statements and witnesses will follow the

3 Linton on behalf of the Lake Perry Lot Owners' Association. I'm 3 jointly -- the joint recommendation by the parties and that will

4 with law firm of McCarthy, Leonard, and Kaemmerer. My address| 4 be Confluence Riversfirst, Staff second, Public Counsel third,

5 is 314 Romaine Spring View, Fenton, Missouri 63026. 5 and the Lot Owners bring up the rear.

6 JUDGE HATCHER: Thank you. A couple of initia 6 And with the exhibits we will continue the

7 remarks. Thisisthe WebEx version of those remarks. Again, 7 procedure we talked about in the prehearing conference. And we

8 I'm going to remind everyone to please mute themselves. | aso 8 will submit those, and myself will take care of resubmitting

9 have control as host of the meeting, so | have muted everyone to 9 those to the court reporter after the hearing.

10 stop that feedback. When, counsel, you need to speak or your 10 Let's go ahead and get to opening statements

11 witnesses need to speak, just unmute yourself in the normal 11 then. Mr. Cooper for Confluence Rivers.

12 course of business and that will also unmute my unmuting of you. | 12 MR. COOPER: Thank you, Your Honor. Again, Dean

13 Sorry. That waswordy. 13 Cooper appearing on behalf of Confluence Rivers. Thefirst

14 We will proceed slowly at every step of this 14 issue that has been identified by the partiesin this caseisto

15 hearing because of that muting issue and because thisisa-- 15 determine the net book value of the water and sewer assets of

16 thefirst time the Commission has performed a hearing like this 16 Port Perry Service Company for purposes of this case.

17 over the Internet solely. | aso want to remind the parties, 17 The net book value for the Port Perry assetsis

18 the witnesses, anyone on this call, that the chat function 18 supported by Confluence Rivers as of December 31st, 2019, isa

19 that's down in the lower right-hand corner of your WebEx app 19 total of $77,936. That's $20,070 for the water assets and

20 box, isnot private. It will print out at the end of the 20 $57,866 for the sewer assets. Thisis the same net book value

21 meeting. So please use that cautiously. 21 that Staff proposesin its testimony and the same net book value

22 Do we have any preliminary matters from the 22 agreed to by Staff, the Office of the Public Counsel, and

23 parties? 23 Confluence Riversin the stipulation agreement as to net book

24 MR. CLIZER: Your Honor -- actually, | probably 24 value that was filed on April 9th, 2020.

25 can wait till after opening. 25 Association witness, Mr. Dewilde, agrees with

TI GER COURT REPORTI NG LLC
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1 thisamount in hisrebuttal testimony. For comparison, as of 1 not recover in customer rates any premium amount paid. Third,
2 direct testimony in the base case, Staff has indicated its 2 Confluence Riverswill be able to be able to provide safe and
3 belief that book value was atotal of $58,133 for water and 3 reliable water and sewer service to the Lake Perry community
4 sewer assets combined. Most of the difference between those 4 without recovery of any acquisition premium as aresult of this
5 numbersison the water asset side. Thus, there is about 20,000 5 transaction.
6 morein net book value agreed to today than was before the 6 The Central States Water Resources family of
7 Commission in the base case. The acquisition premium assumed 7 companies currently provides water or sewer service over 35,000
8 today, thus, is smaller than what was assumed at the time of the 8 customers serving more than 100,000 people across four states.
9 first hearing. 9 Central Statesand its utility operating affiliates have
10 The second issue identified by the partiesis 10 $63 million, approximately, of total capital investment across
11 given that $77,936 net book value, should the Commission find 11 the 172 water and sewer systems. The four states | mentioned
12 the proposed transaction to not be detrimental to the public 12 areor Missouri, Kentucky, Louisiana, and Arkansas. That
13 interest. Confluence Rivers believesthat the identified net 13 includes approximately $4.6 million in investment in Confluence
14 book valueis neither a detriment onto itself, nor supports any 14 Riversexisting nine water and nine sewer systems.
15 finding of detriment related to this transaction. 15 Confluence Rivers has the technical, managerial,
16 First, the net book value does not change as a 16 and financial resources to own and operate the systems to be
17 result of the transfer of ownership. Thus, the number itself 17 acquired and to otherwise provide safe and adeguate service on a
18 cannot be a detriment associated with the proposed transaction. 18 going-forward basis. Therefore, Confluence Rivers asks that the
19 Second, Confluence Rivers has not requested acquisition premium | 19 Commission approve the proposed transaction. Thank you.
20 inthiscase and has formally waived any opportunity to recover 20 JUDGE HATCHER: Thank you.
21 acquisition premium that it might have at subsequent rate 21 And Ms. Bretz for Staff?
22 proceedings related to Port Perry assets. Thiswaiver was 22 MS. BRETZ: Good morning. May it please the
23 memorialized in aMarch 4th, 2020, pleading. Thus, any premium | 23 Commission. This case comes before you a second time for the
24 that would be paid by Confluence Riverswould not resultin a 24 limited purpose of providing the Commission with information
25 detriment to the public interest because Confluence Rivers will 25 regarding the net book value of the Port Perry Service Company
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1 water and wastewater assets. In doing this, the parties present 1 rebuttal testimony.
2 twoissuesto the Commission. Thefirstis, what isthe net 2 Mr. Cox testified in his prefiled testimony that
3 book value of the Port Perry asset. On this, the parties agree. 3 Confluence will charge its commission-approved 2002 rates under
4 The net book value of the system is $77,936 as of December 31st, | 4 the current tariff until the system's next rate case. At the
5 2019. This breaks down to $20,070 for the water asset and 5 next rate case the agreed-upon value of $77,936 net book value
6 $57,866 for the wastewater asset. 6 will be astarting point for setting rate base.
7 Staff witness Kim Bolin testifiesin her 7 In the position statement the Lot Owners and the
8 prefiled testimony that in preparing this net book value 8 Office of Public Counsel contend that Confluenceis overpaying
9 calculation, Staff requested further financial information from 9 for these systems. They argue that the price Confluence will
10 Confluencein order to update Staff's original calculation. 10 prospectively pay is detrimental. However, Staff points out
11 Confluence provided thisinformation and made it available to 11 that net book valueis used to determine the value of rate base
12 all parties. Staff met with the Office of Public Counsel and 12 for setting rates. Net book value does not necessarily reflect
13 further defined the calculation. As| just said, all parties 13 market value.
14 agreed to this net book value. 14 Finally, while Confluence is paying more than
15 The second issueis, given this net book value, 15 net book value for these systemsit is Staff's position that
16 should the Commission find that Confluence Rivers acquisition | 16 Confluence hasthe financial capability to purchase them at the
17 of these assetsis not detrimental to the public interest and 17 agreed to purchase price without recouping a premium from the
18 approvethetransaction. Staff's positionisthat the transfer 18 Port Perry ratepayers. Thistransaction is not detrimental to
19 of assetsisnot detrimental to the public interest and that the 19 the public interest and the Commission must allow it to proceed.
20 Commission should improveit. 20 Kim Bolinisavailable to testify by video for
21 The determination of net book value does not 21 cross-examination and to answer Commission questions. Further,
22 changethat position. Our reasoning is straightforward. 22 James Busch and Natelle Dietrich who testified at the initial
23 Confluence has unequivocally stated that it waives any 23 hearing can be made available if the Commission wishes. Thank
24 acquisition premium. Confluence stated thisat least twiceina | 24 you.
25 filing made March 4th, 2020, and in Josiah Cox's prefiled 25 JUDGE HATCHER: Thank you.
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1 And Mr. Clizer, for the Office of the Public 1 massive capital expenditures related to their other systems.
2 Counsel? 2 The Commission knows this because the Commission itself asked
3 MR. CLIZER: Thank you, Your Honor. May it 3 about this during the on-the-record presentation of the
4 pleasethe Commission. Asyou have heard, there aretwo issues | 4 stipulation agreement reached in Confluence's last rate case.
5 beforethe Commissiontoday. Thefirst isthe net book value of | 5 At the same time the Company will almost
6 the Port Perry system. Thisisnot really in dispute, however. 6 certainly seek consolidated -- to consolidate Port Perry with
7 All the parties entered into this case have come to an agreement | 7 therest of Confluence's ratesjust asit did with all of its
8 asto the dollar amounts of these net book values and those 8 other systems. The ultimate outcome will be the Port Perry
9 dollar amounts are what were agreed to by three of the four 9 customerswill end up paying two or three times more than what
10 partiesin the stipulation and agreement on net book valuethat | 10 they otherwise would have to pay if Confluence did not receive
11 hasbeenfiledin EFIS. So | would simply therefore ask the 11 this(audio interference) -- is at best inexcusable you might
12 Commission to find those values to be correct. 12 even say, and at worst ablatant lie.
13 The second issue is whether the acquisition on a 13 The egregious over expenditure created by the
14 Port Perry system by Confluence Riversis a detriment to the 14 difference between the net book value of the Port Perry system
15 publicinterest given the net book value. The OPC has 15 and the contract price Confluence Rivers entered into this case
16 previoudly argued that the acquisition of the Port Perry system | 16 only exacerbates this problem. A prudent utility company would
17 by Confluence Riversis detriment to the public interest and 17 never overpay for a systems unless there were some untapped
18 nothing about the agreement as to the proper net book value of | 18 revenue stream that could be exploited. That only means either
19 the system changesthis. 19 room for substantial customer growth or room for substantial
20 The Commission cannot and should not ignore the 20 capital expenditure. At the moment the Port Perry system has
21 simplefact that approving this acquisition will invariably lead | 21 neither. Then why would Confluence operate in this manner? Why
22 to customers of Port Perry paying far more than they would 22 would it go through all the trouble of building an escape clause
23 otherwise need to for the same level of service. Confluence 23 into its purchase contract if it still intends to pay more than
24 Riversiscoming back for another rate casein the near future. | 24 twice the underlying price for the system?
25 When Confluence comes back, they will be asking to recover 25 The answer issimple. Confluence Rivers must
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1 believethat it has the ability to later over inflate return 1 tomake adetermination. Therefore, it provided a second round
2 investment in the system. | cannot tell you right now what 2 of hearings and that is why we are here today.
3 exactly Conference's ploy will be, but | do believe that 3 Despite having a second bite at this apple,
4 Mr. Justis's testimony does an excellent job of laying out the 4 Confluence Riversis no closer now to carrying its burden of
5 valuein various ways Confluence may seek to make up the 5 proof in this case than it was last October. We do have a net
6 difference. 6 book value calculation that is agreeableto all parties as has
7 In any event, this commission should not give 7 been stated $77,936. But, we are no closer to understanding how
8 Confluence Rivers the opportunity to pull the wool over its eyes 8 that number indicates that the transaction is not detrimental to
9 by approving this transaction. Instead, this commission should 9 thepublicinterest. Neither Confluence Rivers nor Staff have
10 listen to the will of the public and deny this transaction so 10 given any supporting evidence for their mere conclusion that the
11 that amuch better and more reasonable company can step in to 11 transaction is not detrimental to the public interest and have
12 take Confluence's place. Thank you. 12 taken many efforts to obscure that and prevent that information
13 JUDGE HATCHER: Thank you, Mr. Clizer. 13 from being provided.
14 And Mr. Linton for the Lake Perry Lot Owners? 14 However, the net book value does highlight some
15 MR. LINTON: Thank you, Your Honor. Good 15 very serious detriments to the public interest. The purchase
16 morning. May it please the Commission. My nameisDavid Linton | 16 priceissignificantly -- and | repeat significantly -- higher
17 and | represent the Lake Perry Lot Owners Association. We are 17 thanthe net book value. While | won't state the actual
18 heretoday because Confluence Rivers Utility Operating Company | 18 purchase price here, | will observe that the purchase priceis
19 hasfiled an application with this commission to acquire the 19 very highin relation to the net book value.
20 assets of Port Perry Service Company, which provides water and 20 While Confluence Rivers has not provided any
21 sewer servicesto my client, the Homeowners Association. 21 evidence explaining the benefit to the public from such ahigh
22 After holding a hearing for Confluence Riversto 22 purchase price, the Association has presented testimony from two
23 present itstestimony on October 7th and 8th of last year, the 23 expert witnesses that explain the disadvantage of atransaction
24 Commission determined that Confluence Rivers had not provided | 24 having a purchase price that far surpasses the net book value.
25 the Commission all of the necessary and essential issuesfor it 25 Mr. DeWilde is a CPA and provides business
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1 planning advice as part of his business. He observes that the 1 want Confluence Rivers service. Confluence Riversfinancingis
2 acquisition premium, the difference between net book valueand | 2 dtill questionable, and Confluence Rivers will remove the
3 the purchase price, typically represents an expression of the 3 management of the services from the community.
4 goodwill value of abusiness. Thereis no justification for 4 All of those factors indicate that this
5 such asignificant acquisition premiumin thiscase. Hegoeson | 5 transaction will be detrimental to the public interest and we
6 to explain that Confluence Rivers own prior testimony reveals | 6 request the Commission deny the application. Thank you.
7 that they did not intend to place themselvesin such arisky -- 7 JUDGE HATCHER: Thank you, Mr. Linton.
8 insuch arisk of significant under recovery from this 8 | would like to pause and remind everyone that
9 transaction. He also explains how the excessive purchase price | 9 we have one confidential piece of information in this case.
10 precluded more reasonable proposals from being considered. 10 Thusfar we have proceeded very well without mentioning that.
11 Findly, and most importantly, he explains how there are just 11 If at some point any of the witnesses feel that they need to
12 too many remaining uncertainties arising from thistransaction. | 12 mention that piece of confidentia information, please make it
13 Those many uncertainties make this transaction detrimental to | 13 known aminute before you get to that part of your testimony.
14 the public interest. 14 Counsel, same with any questions. It's going to take usa
15 The second Association expert witnessesis Glen 15 minute go in-camera and move dl of the participants over to the
16 Justis. He explainsthe difficult situation Confluence Rivers 16 WebEx lobby. Sol just want to remind everyone as we get ready
17 hasplaced itself in by having such a significant nonrecoverable | 17 for witnesses.
18 acquisition premium. The bottom line from this second hearing | 18 Again, we'll go in the same order as recommended
19 isthat Confluence Rivers has placed itself in a situation that 19 by the Commission, and that will be Josiah Cox.
20 hastoo many uncertainties and too many risks. The transaction | 20 Mr. Cox, if you could go ahead and unmute, I'm
21 isdetrimental to the public interest because Confluence Rivers | 21 going to swear you in.
22 hasplaced itself in an untenable situation, and Confluence 22 (Witness sworn.)
23 Rivers has not explained how it will handle those risks or 23 JUDGE HATCHER: Thank you.
24 uncertainties. 24 And Mr. Cooper, your witness.
25 Add to that the fact that the residents do not 25 MR. COOPER: Judge, before | get started. |
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1 will mention that Mr. Cox isin the same room with me and 1 Q. If I ask you the questions which are contained
2 because of that and in order to try to avoid feedback, we're 2 in Exhibit 600 today, would your answers be the same?
3 going to try to use my microphone for histestimony. Soif you| 3 A. They would.
4 heard his affirmative response to your oath okay, thenwewill | 4 Q. Arethose answers true and correct to the best
5 proceed in that way. 5 information, knowledge, and belief?
6 JUDGE HATCHER: | heard him just fine. | will 6 A. They are.
7 listen for complaints as we go aong. 7 MR. COOPER: Y our Honor, | would offer 600 into
8 MR. COOPER: Thank you, Judge. 8 evidence and tender the witness for cross-examination.
9 JOSIAH COX tedtifies asfollows: 9 JUDGE HATCHER: Thank you. And when you offer
10 DIRECT EXAMINATION BY MR. COOPER: 10 Exhibit 600, that is also including Schedule JC-1 and JC-2.
11 Q.  Mr. Cox, will you state your name? 11 Correct?
12 A. My nameisJosiah Cox. 12 MR. COOPER: That is correct, Y our Honor.
13 Q. By whom are you employed and in what capacity? | 13 (WHEREIN; Exhibit 600 was offered into
14 A. CSWR,LLC, and| amthe president of the 14 evidence.)
15 company. 15 JUDGE HATCHER: Thank you. Arethere any
16 Q. Haveyou caused to be prepared for the purpose 16 objections to the admittance of Exhibit 600, Mr. Cox's prefiled
17 of this proceeding certain testimony in question-and-answer 17 testimony? Hearing none, it is so admitted.
18 form? 18 (WHEREIN; Exhibit 600 was received into
19 A. |have 19 evidence)
20 Q. Isityour understanding that that testimony has 20 JUDGE HATCHER: Mr. Cooper, go ahead.
21 been marked as Exhibit 600 for identification? 21 MR. COOPER: | believethat is all we have now,
22 A.  ltis 22 Your Honor. We have tendered Mr. Cox for cross-examination.
23 Q. Doyou have any changesthat you would liketo | 23 JUDGE HATCHER: Thank you.
24 make to that testimony at this time? 24 For cross-examination will be Ms. Bretz.
25 A. | donot. 25 MS. BRETZ: We have nothing, Y our Honor.
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1 JUDGE HATCHER: And Mr. Clizer? 1 QUESTIONSBY CHAIRMAN SILVEY:
2 MR. CLIZER: No cross, Your Honor. Thank you. 2 Q. Mr. Cox, why does Confluence want to purchase
3 JUDGE HATCHER: Thank you. 3 thesystem if the net book value is so far below the sales price
4 And Mr. Linton? 4 and the company has stated that it will not seek an acquisition
5 MR. LINTON: No questions, Y our Honor. 5 premium?
6 JUDGE HATCHER: Thank you. 6 A. Yes. Chairman Silvey, there are two reasons why
7 | believe the second witnessis Ms. Bolin. 7 we still want to do consummate this transaction. Oneisthat
8 CHAIRMAN SILVEY: Your Honor? Your Honor, this| 8 Port Perry, is, you know, the typical type of system that we
9 isCommissioner Silvey. 9 specidizein. They are under 500 individual connections. And
10 JUDGE HATCHER: We will go ahead and have 10 really our company, our mission vision, isto bring safe and
11 Ms. Bolin unmute herself. 11 reliable water resources to every committee in the US. And
12 Mr. LINTON: Your Honor, | think the chairmanis 12 small communities, particularly those under 500, they really
13 trying to get in touch with you. 13 represent the communities that are most at risk for alack of
14 CHAIRMAN SILVEY: Your Honor, isthisthe 14 safeand reliable service.
15 appropriate time for commission questions of Mr. Cox? 15 In fact, you know, the American Waterworks
16 JUDGE HATCHER: Right after Mr. Linton goes, 16 Association in 2015 talked about how many safe water -- clean
17 welll have commissioner questions. 17 drinking water violations were over 80,000. Of those 80,000
18 CHAIRMAN SILVEY: All right. Thank you, 18 vialations, 70,000 of those were to communities with less than
19 Mr. Chairman. 19 500 connections. And really those violations, you know, half of
20 Mr. Linton, go ahead. 20 those are serious violations. So you think, you know, E. Coli
21 MR. LINTON: | have no questions, Y our Honor. 21 inthewater, alack of -- you know, boil advisories and that
22 JUDGE HATCHER: I'msorry. Youjust said that. 22 kind of thing. And so those communities represent over 50
23 JUDGE HATCHER: Yes, commissioner questions. 23 percent of the serious drinking water violations in the country.
24 CHAIRMAN SILVEY: Thank you, Your Honor. 24 We know that these are the type of communities
25 Commissioner Silvey. 25 that really need a professional utility provider, somebody
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that's got industry experience, the financial, technical, and

managerial wherewithal to manage them over along period of
time. So that's one reason.

The second reason is we -- if you think about
from atotal company perspective, the delta between the net book
value and the forward purchase priceis, you know, 0.24 percent
of our current investment in property plant and equipment. you
know, from a Confluence Rivers standpoint it's 3.9 percent of
our total investment of property, plant, and equipment.

And Confluence Rivers has continued to acquire
systems under the same company. So we know that we have the
wherewithal to deal with this system. We know that we are the
right company to go provide safe and reliable service to these
customers, so that's why.

Q. Thank you, Mr. Cox. Andif the acquisitionis
approved, when would you anticipate coming in for arate case
for Port Perry?

A. That'sreally dependent on some of the other
acquisition cases that we have going on now. But it will be at
least 12 months. | can't imagineit being any earlier than that
and possibly even longer depending on how other acquisitions go
and our investment in Port Perry and our investment in the other
systems for purchasing other Confluence Rivers.

Q. Okay. Thank you, Mr. Cox.

CHAIRMAN SILVEY: Thank you, Your Honor. |
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believe you're still muted.

JUDGE HATCHER: Thank you, Mr. Chairman.

Any other commissioner questions? Okay, let's
move to recross examination after the chairman's questions.
Let'sfirst go to Staff. Ms. Bretz?

MS. BRETZ: Nothing. Thank you.

JUDGE HATCHER: And Mr. Clizer for Public
Counsel?

MR. CLIZER: Nothing, Your Honor. Thank you.

JUDGE HATCHER: And Mr. Linton, any recross?

MR. LINTON: No questions, Y our Honor.

JUDGE HATCHER: That brings us back to
Mr. Cooper for redirect.

MR. COOPER: Yes, | do have someredirect. And
in fact, Judge, I'm going to send to you | guess what are
potential exhibitsand | will copy the other counsel on those.

JUDGE HATCHER: Whileyou are doing that before
Mr. Cox gets started, can we have him move maybe alittle bit
closer to the microphone?

MR. COOPER: We certainly can.

JUDGE HATCHER: Okay. | havejust asked
received 601C. And for everyone's benefit, the "C" stands for
confidential. Thisislabeled, Recent Missouri Small Water and
Sewer Transactions. Let me forward this on my end, Mr. Cooper,
before we get started. Okay. | have forwarded it to the
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1 commissioners. They should be receiving that in their email in | 1 COMMISSIONER HOLSMAN: Judge?
2 just amoment. 2 JUDGE HATCHER: Yes, Commissioner Holsman?
3 Mr. Cooper, if you would like to go ahead with 3 COMMISSIONER HOLSMAN: For some reason, | don't
4 your redirect. 4 know why, but you couldn't hear me at any time and my phone was
5 MR. LINTON: Y our Honor, thisis David Linton. 5 off mute, so | had to hang up and call back in. | apologize for
6 | have not received that exhibit. 6 that.
7 JUDGE HATCHER: Oh, wait a second. 7 JUDGE HATCHER: Please go ahead.
8 MR. LINTON: Mr. Cooper, did you send thattomy | 8 COMMISSIONER HOLSMAN: Do | have an opportunity
9 MLK address? 9 toask questions?
10 MR. COOPER: | sent it to that JD address that 10 JUDGE HATCHER: Yes, absolutely.
11 weusequiteabit. But| can-- let me seeif | can forward it 11 COMMISSIONER HOLSMAN: Okay. (Audio
12 tothe other address. Hold on for just a second. 12 interruption.)
13 JUDGE HATCHER: While we are doing that, | 13 MR. COOPER: Judge, we are not able to hear
14 understand that Mr. Commissioner Holsman has a question for | 14 that.
15 Mr. Cox. 15 JUDGE HATCHER: Yeah. I'm sorry, Commissioner
16 Commissioner Holsman, are you there? 16 Holsman, that was breaking up. | wasn't able to hear that
17 Commissioner Holsman is calling back in. 17 either.
18 Mr. Cooper, while we're at a pause, are you 18 COMMISSIONER HOLSMAN: Okay. How about this?
19 looking to offer these additional documents into evidence? 19 Isthat better?
20 MR. COOPER: It'slikely that | will, but after 20 JUDGE HATCHER: Yes. Perfect.
21 some foundation is provided with my witness. 21 COMMISSIONER HOLSMAN: Thank you. | am sorry
22 JUDGE HATCHER: Okay. Wewill go back around | 22 about that communication issue.
23 dfter that foundationislaid and | will ask for objectionsif 23 QUESTIONSBY COMMISSIONER HOLSMAN:
24 you areto admit it at that point. 24 Q. Canyoutell uswaysin which you could recover
25 MR. COOPER: Thank you, Judge. 25 those additional costs over net book valueif you do not seek a
Page 384 Page 385
1 premium? 1 Holsman. Let'sget back into our exhibit first. Mr. Cooper,
2 A.  Yes, sir. We're not looking to recover anything 2 have--
3 thatisapremium at all. 3 MR. COOPER: Y ou ended up being mute, Judge.
4 Q. I amnot asking you if you are or are not 4 JUDGE HATCHER: Sorry. Mr. Linton, have you
5 looking for it. I'm asking you if you were going to, could you 5 received acopy of that exhibit yet?
6 tell mewaysin which you could? 6 MR. LINTON: | have. Thank you.
7 A. | haveno idea how we could recover apremium 7 JUDGE HATCHER: Okay. And | will hear from
8 likethat at -- for ratemaking purposes. 8 Public Counsel or Staff if they have not. So Mr. Cooper, if
9 Q.  Without being granted one. So you're not able 9 could put apausein your redirect. | would like to go back and
10 -- I'masking if it is possible for you to bolster the request 10 ask based on Commissioner Holsman's questions if any of the
11 in other ways that would make up the difference in the cost 11 parties have any questions. Thank you. | see Mr. Cooper
12 versus net book value? 12 nodding in asense. So based on Commissioner Holsman's
13 A. No, Commissioner. Nonethat | am aware of. 13 questions, are there any recross-examination questions from
14 Likel said before, the reason why we are willing to proceed 14 Staff?
15 with thistransaction isit fits within our wheelhouse in terms 15 MS. BRETZ: No, thank you.
16 of the type of communities that we are experts at serving and 16 JUDGE HATCHER: From Public Counsel?
17 from an overall company perspective, the premiumissuch asmall | 17 MR. CLIZER: No, Your Honor. Thank you.
18 part of our overall company. Likel said, 0.24 percent of the 18 JUDGE HATCHER: Thank you.
19 overall company and only 3.2 percent of Confluence Rivers. So | 19 And Mr. Linton?
20 wedon't haveto -- there's no -- there's not an impetus on the 20 MR. LINTON: No, Your Honor.
21 company that they have to recover that. 21 JUDGE HATCHER: Thank you. We are back to a
22 COMMISSIONER HOLSMAN: All right. Thank you | 22 pending Exhibit 601. Mr. Cooper, the floor isyours.
23 very much. 23 MR. COOPER: Thank you, Y our Honor.
24 Thank you, Judge. | appreciateit. 24 REDIRECT EXAMINATION BY MR. COOPER:
25 JUDGE HATCHER: Not a problem, Commissioner 25 Q. Mr. Cox, in aquestion from the chairman, there
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1 wasareference to the significance of the premium in this case. 1 that opened this.
2 Do you remember that? 2 MR. COOPER: | believe the chairman had referred
3 A. ldo. 3 tothe significance of the premium and so we want to address
4 Q. Doyou follow water and sewer asset purchasesin 4 whether that really issignificant or not. Asto 601C, | think
5 your -- 5 Mr. Cox aso -- I'll jump ahead to 602, Mr. Cox also referenced
6 MR. LINTON: Your Honor, I'm going to interpose 6 inregardto-- in hisanswer the -- sort of the impact of that
7 anobjection and | will try to do it once. | just looking at 7 premium in relation to the other assets of the company and the
8 these exhibits, it will be a continuing objection because | can 8 family of companies. So 602C will flush that out and explain
9 seewhere counsdl is going with this. Thisis beyond the scope 9 wherethat comes from.
10 of thedirect testimony. There was no evidence of anything like 10 MR. LINTON: Your Honor, just in response, if
11 this. Theentire evidence of Mr. Cox was entirely on the 11 the questions from the commissioners had been questions from the
12 caculation of the net book value and this skirts the rules of 12 parties| would have objected. However, out of deference to the
13 testimony -- direct testimony followed by rebuttal testimony. 13 chairman particularly, and the other commissioners, | have -- as
14 My client has not had an opportunity to review this or prepare 14 isnormal practice not object to their questions, giving
15 any kind of response for this. | object because it's beyond the 15 deferenceto their questions.
16 scope of the direct testimony. 16 So to the extent that Mr. Cooper isbasing his
17 JUDGE HATCHER: Mr. Cooper? 17 questions on commissioner questions, | would renew my objection
18 MR. COOPER: Judge, | don't believe that what 18 and say under ordinary circumstances those are objectionable
19 Mr. Linton isciting as areason for his objection applies. 19 questionsin that they go beyond the scope of direct testimony.
20 We'retalking about redirect in this situation based upon 20 JUDGE HATCHER: Okay. And would Staff likeit
21 questionsthat have been received by the witness. Certainly had 21 weighin?
22 the witness received no questions, we wouldn't be moving down 22 MS. BRETZ: No, we have no objection to entering
23 thisroad. But since he has, | think we are allowed to flush 23 the exhibitsinto evidence.
24 that out on redirect. 24 MR. COOPER: And Mr. Clizer, any objections from
25 JUDGE HATCHER: Remind me what the question was | 25 the Office of the Public Counsel?

Page 388 Page 389
1 MR. CLIZER: | believe the OPC would be 1 purchasers within the water and sewer industry?
2 objecting to 601, but not necessarily on the same grounds that 2 A. Yes. It'sstandard across the industry to use
3 Mr. Linton raised. | was going to wait until the offer of the 3 the purchase price per customer, isthe metric that's kind of
4 exhibitsin of itself. | don't know if you want to proceed that 4 industry standard.
5 way or if you would like me to make my objection now. | would | 5 Q. Haveyou -- have you had the opportunity to
6 liketo hear the foundation first to be honest. 6 compare any recent Missouri transactions to the Port Perry
7 JUDGE HATCHER: No. That'sfine. 7 transaction in terms of price per customer?
8 Mr. Linton, I'm going to overrule your objection 8 A. | have. | pulled up four recent transactions,
9 and allow Mr. Cooper to proceed. Go ahead. 9 Missouri American Water, and a pending purchase of a Hallsville,
10 MR. COOPER: Thank you, Y our Honor. 10 Missouri; Missouri American Water on their purchase of Lawson,
11 BY MR. COOPER: 11 Missouri; and Liberty Utility's purchase of Franklin County
12 Q.  Just to remind where we started, we had talked 12 water; and the Missouri American Water's purchase of Wardsville,
13 about the fact that there was a reference to the significance of 13 Missouri.
14 the premiumin thistransaction. Do you remember that, Mr. Cox? | 14 MR. LINTON: Y our Honor, thisis Dave Linton and
15 A. ldo. 15 | hope thiswill be my last time | object. We've gone from
16 Q. Anddo you follow water and sewer asset 16 questions from the chairman asking the acquisition premium and
17 purchases both in Missouri and elsewhere in the United States? 17 why Confluence Rivers still wanted to acquire the facilities and
18 A. Wedo. 18 Commissioner Holsman's question about are there other ways of
19 Q. Isitcommon in water and sewer acquisitions 19 recovering these and now we're giving an entire analysis of
20 involving companies other than Central States affiliates for 20 other companies, other acquisitions, and | till say that is out
21 thereto be an acquisition premium paid by the purchaser? 21 of the scope of the direct testimony and outside of the scope of
22 A. Yes. Itisvery common acrossthe entire 22 the questions from the commissioners.
23 country. 23 JUDGE HATCHER: Mr. Cooper, would you like to
24 Q. Inassessing the reasonableness of a purchase 24 respond?
25 price, are there measures other than acquisition premium used by | 25 MR. COOPER: Wéell, my response would be similar
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to the previous. | mean, | think that there was sort of an

assumption that the premium -- that the price being paid is
somehow significant because of the premium. And you can tell
from the exhibit, in not too many more questions we are going to
finish providing the foundation for some information that at
least for the Commission's benefit, would explain the purchase
price to some extent and its reasonableness for that matter.
JUDGE HATCHER: Would Staff like to weight in?
MS. BRETZ: We continue to have no objection to
the use of the exhibits.
JUDGE HATCHER: And Mr. Clizer, would you like
to comment?
MR. CLIZER: I'll go ahead and weigh in now.
Some of this might be echoing exactly what Mr. Linton said. |
do believe 601 is outside the scope of the questions asked by
the Commission. The issue before usis the adequacy or the
prudence of the acquisition adjustments, which is something
that's apparently addressed in 602, I'll concede that. But 601
isn't addressing acquisition premiumsin any regard. There'sno
comparison between net book value and what was actually paid for
the systems. It is purely a comparison between the price paid
per customer, which is acompletely different metric and one
that would require significantly different assessment to go
along but it's nothing to do with the acquisition adjustment
premium. He's exclusively presenting this so that he can make
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an argument that it must be reasonable because, look, other

companies paid more per customer. But that's not the basis on
which companies buy or sell systems. It's the basis of what is
the value of the underlying system that matters, which is not
addressed in 601. That would be my objection.

JUDGE HATCHER: Thank you.

MR. COOPER: Actually, Your Honor, Mr. Cox has
indicated that per customer prices are a basis for the buying
and selling of water and sewer systems.

JUDGE HATCHER: | would agree Mr. Cooper. To my
mind it seems like there could be many business rationales and
if Mr. Cox is explaining a business rationale and how it is
producing or why it's producing an acquisition premium, then |
do think that isrelevant. I'm going to let that continue. Go
ahead.

MR. LINTON: For the record, then record -- this
is David Linton. Just for the record then, record thisas a
continuing objection.

JUDGE HATCHER: Thank you, Mr. Linton. Denied.

Go ahead, Mr. Cooper.

MR. CLIZER: Mr. -- Mr. -- sorry. Your Honor?
Thisis OPC.

JUDGE HATCHER: Yes?

MR. CLIZER: I'm sorry. The OPC would like to
ask for an opportunity to submit information on this exhibit
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then by including or updating this exhibit with the actual net

book value of these acquisitions being performed here. We would
make that filing obviously after this because we were not aware
of this exhibit, so we were not ready to prepare those numbers
beforehand. It would ssimply be alate-filed exhibit.
JUDGE HATCHER: Are there any objections to what
Public Counsel proposes?
MR. COOPER: Yes, Your Honor. | mean, we're
just continuing beyond the scope of the hearing that's been set.
Y ou know, we have talked about before and others will remind you
again I'm surein briefs as aresult of this hearing, that the
Company has the burden in this matter. | don't think there's
anything improper about given that, the Company having the last
say with itstestimony. It'sjust not -- it's not required and
it's not necessary for every piece of evidence that comesinin
the hearing to receive an additional opportunity to respond.

MR. CLIZER: Can | responded that, Y our Honor?

JUDGE HATCHER: Yes, go ahead.

MR. CLIZER: Let mejust point out the utter
ridiculousness of the situation that's now come up. Basically
Confluence is attempting to submit a piece of evidence based on
aquestion regarding acquisition premiums, but doesn't actually
address acquisition premiums. And all the OPC would like to do
isto update that evidence to directly address acquisition
premiums, which again is the basis of the question upon which
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the evidence is attempting to be submitted.

JUDGE HATCHER: Mr. Cooper, it does seem to me
like you're trying to have it both ways.
MR. COOPER: I'm certainly not going to agree
with that, but | understand you will issue aruling one way or
the other.
JUDGE HATCHER: Okay. Let's see where this gets
us. The exhibit hasn't been offered into evidence yet.
Mr. Clizer, I'm inclined to grant your request but it'salittle
premature at this point. Let'slet Mr. Cooper and Mr. Cox
conclude and then we'll see where we are at with the exhibits.
Mr. Cooper, go ahead.
MR. COOPER: Thank you, Y our Honor.
BY MR. COOPER:
Q. Mr. Cox, in keeping in mind that this exhibit
has been marked confidential, really | think because of only the
CSWR column on there, and potentially the Franklin County Water
column, could you describe for us what's represented in Exhibit
601C?
A. Yes. What you have thereis adescription of
the acquiring utility of the system that they are acquiring and
what type of service they provide whether that's sewer or water
and sewer. And they give the total customer basis, that's both
combined water and sewer customers. And then has the purchase
price for those systems.
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1 Q. Sothat linethat says customers, maybe you can 1 Q. Okay. Tell uswhat isshown on Exhibit 602C?
2 dsocall it connections? 2 A.  S0602C what you seeisthetota investment or
3 A. Thatiscorrect. It'sconnections. 3 property, plant, and equipment by Central States Water Resources
4 Q. Okay. And the bottom line then represents the 4 inwhole, and aso you have the Confluence Riversinvestment of
5 calculation of the price per customer for each of those 5 property, plant, and equipment. Next you have represented the
6 transactions; isthat correct? 6 stipulation agreement on net book value between all the parties.
7 A. Thatiscorrect. 7 And then we have the stipulation agreement minus the floor price
8 Q.  And some of that information is available 8 of the contract. That isthe premium that we keep mentioning
9 because several of these are acquisitions involving public 9 here. And then thefina onethen isameasure of that premium
10 entities. Correct? 10 intermsof total investment by the company in property, plant,
11 A. Thatiscorrect. 11 and equipment.
12 Q. Okay. Doyou aso havein front of you Exhibit 12 Q. Soit represents acomparison of essentially the
13 602C? 13 significance of that acquisition premium against the existing
14 A. ldo. 14 assets of the whole family of companies and Confluence Rivers.
15 Q.  And during questions from chairman -- Chairman 15 Correct?
16 Silvey, | believe you indicated the -- sort of therelative size 16 A. Thatiscorrect.
17 of the acquisition premium in regard to both the Central States 17 Q. And at the top of the sheet you have listed
18 Water Resources Company systems assets and the Confluence Rivers | 18 customer numbers or connection; isthat correct?
19 piece of those assets. Correct? 19 A. Thatiscorrect.
20 A. Thatiscorrect. 20 Q. And sotoday Central States family of companies
21 Q. Again, | think that because of the -- this has 21 have 35,000 -- approximately, | guess because it probably
22 been marked confidential because of the line that represents an 22 changes, but 35,649 customers?
23 acquisition premium or the -- the difference between purchase 23 A. Thatiscorrect. Youreright. It doeschange.
24 price -- between purchase price and net book value. Correct? 24 | mean, we're closing systems on Friday, so that number is
25 A. Thatiscorrect. 25 dynamic.
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1 Q. And then Confluence Rivers, the same thing; it's 1 pending before the Commission right now?
2 portion of those family of company customers. Right? 2 A. Wedo. We have another acquisition casein
3 A. Thatiscorrect. 3 front of the commission currently.
4 Q. | guessone of the facts that that feeds into 4 Q. Andthat'sfor Confluence Rivers specificaly.
5 that, | guess when we talk about the customer numbers for 5 A. Thatiscorrect. ItisaConfluence Rivers
6 Central States asawhole, how many individual water and 6 case
7 wastewater systems does that represent? 7 Q. Andyou may not remember thisin alot of
8 A.  Wehave al72 water and wastewater systems 8 detail, but approximately how many systems are involved in that
9 acrossfour states. 9 acquisition case?
10 Q. Going back to Exhibit 601C just for a moment, we 10 A. | believeitisfive more systems.
11 talked about the last line being a comparison of the price per 11 Q. Totd or -- | mean, if we count water and sewer
12 customer and those various transactions. How does -- without 12 separately isit till, you think, five systems or would it be
13 revesaling the number, how does the Central States or Confluence | 13 more than that?
14 Rivers purchase of Port Perry compare to those othersonyour | 14 A. It morethanthat if it iswater and sewer. It
15 list? 15 five companies we are buying the assets from.
16 A. I mean,it'sradically smaller. Itis, you know 16 MR. COOPER: One moment, Y our Honor.
17 -- from the lowest transaction we mentioned, is less than half. 17 BY MR. COOPER:
18 Most of the transactionsit's, you know, one-eleventh or 18 Q. Mr. Cox, interms of those other transactions
19 one-twelfth the price per customer that other utilities are 19 that you represented on 601C, | noticed that at least three of
20 buying systemsfor. 20 them, as| mentioned before, are having to do with public
21 Q. You were also asked about how long it would be 21 entities. Correct?
22 until the next rate case for Confluence Rivers. Correct? 22 A. Thatiscorrect.
23 A. Yes 23 Q. Anddo public entities account for their
24 Q. Andinthat you mentioned that it would depend 24 investments, their capital investments, in the same what as
25 upon other acquisitions. Isthere another acquisition case 25 regulated entities?
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1 A. They donot. 1 MR. LINTON: Yes, Your Honor. ThisisDavid
2 Q. Doesnet book value have a-- doesit have the 2 Linton. Just for the many reasons | have already objected, so |
3 same meaning when you're talking about a public entity asit 3 won't say anything more.
4 doeswith aregulated entity? 4 JUDGE HATCHER: Thank you, Mr. Linton. Any
5 A. It does not because they are not required to -- 5 other objections?
6 MR. CLIZER: All right. Your Honor, | am going 6 MR. CLIZER: Your Honor, | have a potential
7 toobject at this point. We are differently passed the scope of 7 objection and thisis somewhat difficult for me because my
8 redirect. 8 objection would be based on the understanding of the exhibit,
9 JUDGE HATCHER: | tend to agree, Mr. Clizer. 9 which I'm not sureis correct. | would like, if possible, just
10 Mr. Cooper? 10 to get some clarification regarding it and that might remove the
11 MR. COOPER: Thank you, Your Honor. That'sall | 11 need for the exhibit. Thisisalittle on unorthodox, |
12 the questions| have. 12 appreciate. I'll simply pose my question and then, know, you
13 JUDGE HATCHER: Okay. That seemsto makethe | 13 can decide from there.
14 objection moot at this paint. 14 Again, we'reon 602. Correct? | just want to
15 Mr. Cooper, we still have two exhibits that have 15 make sure of that.
16 not been offered, nor admitted into evidence. 16 JUDGE HATCHER: Yes.
17 MR. COOPER: Yes, Your Honor. | will doit. 17 MR. CLIZER: The property, plant, and equipment
18 I'll offer them both. | will offer 601C into evidence and 602C | 18 -- you see, what | thought | heard Mr. Cox testify was that
19 into evidence. 19 would be investment Confluence had made in each of the systems,
20 (WHEREIN; Exhibits 601C and 602C were offered | 20 both the CSWR and Confluence Rivers; is that correct?
21 into evidence.) 21 MR. COOPER: The first column isthe CSWR
22 JUDGE HATCHER: Let'stake 602C first. Anda 22 companiesasawhole. So that would include all of the
23 reminder that these are confidential. Does anyone have any 23 operating utilities. The second column would include -- would
24 objections to Exhibit 602C being admitted into the hearing 24 only be Confluence Rivers' piece of that overall.
25 record? 25 MR. CLIZER: Yes, but what isthe row meanin
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1 property, plant, and equipment? 1 evidence)
2 MR. COOPER: It'swhat we would normally 2 JUDGE HATCHER: Let's go to the more
3 represent asthe utility plant that is owned by the company. | 3 controversia Exhibit 601C. Thisisthe one labeled, Recent
4 guessI'm alittle confused by the question. 4 Missouri Small Water and Sewer Transactions. Mr. Cooper, did
5 MR. CLIZER: | just needed to make sure what it 5 you aready asked that to be admitted also?
6 is. Isit, infact, what the company representsis the value of 6 MR. COOPER: | believe| did.
7 theexisting plants? 7 JUDGE HATCHER: Thank you, sir. Does anyone
8 MR. COOPER: Well, yes. | mean, it would be al 8 have any objections to the admittance of 601C?
9 of those categories, but yes. Asrecorded, you know, per its 9 MR. LINTON: Yes, Your Honor. David Linton, for
10 investment. 10 thereasons already expressed.
11 MR. CLIZER: So with or without depreciation? 11 JUDGE HATCHER: Thank you, Mr. Linton.
12 MR. COOPER: Yes, it would net of depreciation, 12 Does anyone else have any objections to the
13 Mr. Clizer. And, you know, the number would change tomorrow. | 13 admitted of 601C onto the hearing record?
14 Right? So-- but, yesit is net of depreciation as reflected. 14 MR. CLIZER: Again, the OPC will object smply
15 MR. CLIZER: And last thing, isthat 15 because that it's beyond the scope of the commission questions
16 Confluence'sinvestment or specifically the Confluence Rivers-- | 16 and therefore beyond the scope as redirect as previously stated.
17 you know what, never mind. | realize now that | had something | 17 JUDGE HATCHER: Mr. Cooper, where did these
18 backwards. All right. Thank you. Actually, that does resolve 18 numbers come from?
19 my objection, so | do not need to makeit. Those questions did 19 MR. COOPER: They were compiled by Mr. Cox. As
20 help. Thank you very much. 20 | mentioned before, the easier ones are Hallsville, Lawson, and
21 JUDGE HATCHER: All right. Thank you, 21 Wardsville because those are public entities. The numbers are
22 Mr. Clizer. I'm glad to take a detour to clear that up. 22 public. Franklin County, Mr. Cox has knowledge of because of
23 Mr. Linton, your objection is overruled. 23 having been involved in the process.
24 Exhibit 602C is admitted onto the hearing record. 24 JUDGE HATCHER: Okay. Mr. Linton, your
25 (WHEREIN; Exhibit 602C was received into 25 objection isoverruled. 1'm going to admit Exhibit 601C.
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1 Mr. Clizer your objectionisalso overruled. I'm goingto admit | 1 JUDGE HATCHER: Mr. Cooper, | would be reluctant
2 601C into the hearing record. 2 toextend this out further. However, there is no operation of
3 (WHEREIN; Exhibit 601C was admitted into 3 law date on your application. So if the Company iswilling to
4 evidence)) 4 extend that by offering aresponse to Mr. Clizer, | will allow
5 JUDGE HATCHER: However, I'mgoingtoaddto | 5 it.
6 that an allowance for Mr. Clizer to update that table. The 6 MR. CLIZER: And-- my apologies. | have no
7 reason | am doing that is because Mr. Cooper you provided a 7 problem with thisand | was going to further add that for the
8 table, which seemsto imply a certain business rationale, but 8 record | will try to reach out to Confluence Rivers before
9 asoitismissing some of the exact topics that we are talking 9 filing something to hopefully avoid any kind of discrepancy.
10 about here that would make it alittle more comparabletoour | 10 I'm not sureif that is necessarily possible, but | will present
11 situation. So the Public Counsel will be requested to update 11 theevidenceif wereableto find it.
12 thisexhibit with their information on net book value for each 12 JUDGE HATCHER: | appreciate that and would
13 of the systems. 13 probably appreciate ajoint filing even more, but I'll leave
14 Did | understand that request correctly, 14 that to the parties.
15 Mr. Clizer? 15 Let's get back to our schedule. We have our
16 MR. CLIZER: Yes. And I'm not honestly sure 16 second witness. Sorry. I've got to move my computer around
17 that we will be able to, but we definitely will be looking into 17 herefor asecond. We have our second witness, Ms. Bolin
18 itand seeingif itispossible. And we will make that filing 18 getting ready to begin her testimony. So I'm going to swear her
19 assoon as possible, so thank you. 19 in &fter asking her to unmute her phone.
20 JUDGE HATCHER: Okay. Go ahead. 20 Ms. Bolin, would you please raise your right
21 MR. COOPER: Y our Honor, | don't know what this | 21 hand?
22 would look like, but since we are discussing it right now, will 22 (Witness sworn.)
23 you aso -- will you provide an opportunity to respond to -- 23 JUDGE HATCHER: Thank you.
24 with Mr. Clizer'sfiling if he's allowed to do so or if he does 24 And direct exam by Staff, please go ahead.
25 so0? 25 MS. BRETZ: Thank you.
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1 DIRECT EXAMINATION BY MS. BRETZ: 1 admittance of Exhibit 800 offered? Hearing none, it isso
2 Q. Ms. Bolin, will you please state your name and 2 admitted.
3 gpell your last name for the record? 3 (WHEREIN; Exhibit 800 was received into
4 A. My nameisKimberly Bolin and Bolin is spelled, 4 evidence.)
5 B-O-L-I-N. 5 JUDGE HATCHER: Go ahead.
6 Q. By whom are you employed and in what capacity? 6 MS. BRETZ: And we tender Ms. Bolin for
7 A. I'memployed by the Missouri Public Service 7 cross-examination.
8 Commission and | am the auditing department manager. 8 JUDGE HATCHER: Thank you. Let me check my
9 Q. Areyou the same Kimberly Bolin who prepared 9 order of cross-examination.
10 testimony in this matter, which has been marked as Staff Exhibit | 10 Mr. Cooper, you arefirst up.
11 8007 11 MR. COOPER: Thank you, Y our Honor.
12 A.  Yes |am. 12 CROSS-EXAMINATION BY MR. COOPER:
13 Q. Do you have any changes or corrections to your 13 Q. OnPage5 and 6 of your testimony you discuss
14 testimony? 14 thefact that Confluence Rivers has stated that it will not seek
15 A. No, | donot. 15 to recoup acquisition premium and that it will not recoup any
16 Q. Isyour testimony true and correct to the best 16 premium paid; isthat correct?
17 of your knowledge? 17 A. Thatiscorrect.
18 A. Yesitis. 18 Q.  First, when we're talking about a regulated
19 Q. If I wereto ask you those same questions today, 19 utility, the net book value for that regulated utility or its
20 would your answers be substantially the same? 20 net original cost, doesn't change merely because ownership
21 A.  Yes, they would. 21 changes, does it?
22 MS. BRETZ: Judge, we offer Exhibit 800 into 22 A. Thatiscorrect.
23 evidence. 23 Q. And| believethat you would agree, maybe we
24 (WHEREIN; Exhibit 800 was offered into evidence) | 24 already touched on it, that Confluence Riversin this case has
25 JUDGE HATCHER: Arethereany objectionstothe | 25 in fact formally stated that it will not seek to recover
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1 acquisition premium for the Port Perry asset; isthat correct? 1 A. Correct.
2 A. Yesitis 2 Q.  For the purposes of setting rates to be paid by
3 JUDGE HATCHER: Mr. Cooper, thisisall covered | 3 the customers. Correct?
4 in her prefiled testimony. Correct? 4 A. Yes. For the purpose of setting rates.
5 MR. COOPER: Itis. I'm getting to -- I'm 5 MR. COOPER: That'sall the questions| have,
6 setting the foundation, | guess, for the follow-up questions. 6 Your Honor.
7 JUDGE HATCHER: Okay. Go ahead. 7 JUDGE HATCHER: Thank you.
8 BY MR. COOPER: 8 And Mr. Clizer?
9 Q. Ms. Boalin, are you familiar with anytime when 9 MR. CLIZER: | have no questions. Thank you,
10 the Missouri commission has granted a water or sewer utility | 10 Your Honor.
11 recovery of acquisition premium in rates? 11 JUDGE HATCHER: Thank you.
12 A. | personally am not. 12 And Mr. Linton?
13 Q. Soitissafeto say then that you certainly 13 MR. LINTON: No questions, Y our Honor.
14 have never seen a situation where utility's been allowed to 14 JUDGE HATCHER: Thank you. Now we turn to
15 recover acquisition premium in rates after awaiver such asthe | 15 commissioner questions. Are there any commissioner questions?
16 onethat Confluence Rivershasin thiscase. Correct? 16 Okay. Hearing none, we will move on to the next witness. If
17 A. | would say so, yes. Correct. 17 you dl would bear with me while | get my computer going again.
18 Q. If thereisno recovery of acquisition premium 18 | believethe next witnessis Glen Justis. Thank you for your
19 by the purchasing utility in rates, does the size of the 19 patience. | do appreciate that.
20 acquisition premium matter from a ratemaking perspective? 20 Mr. Paul Glenden Justis, Jr., please raise your
21 A. No. Wewill use net book value as the starting 21 right hand.
22 point for ratemaking purposes. 22 (Witness sworn.)
23 Q. Andif thereiszero for the acquisition 23 JUDGE HATCHER: Thank you and go ahead with
24 premium, then it's zero no matter where you started from. 24 direct examination, Mr. Linton.
25 Correct? 25 GLEN JUSTIS testifies asfollows:
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1 DIRECT EXAMINATION BY MR. LINTON: 1 of Exhibit Number 700 and 700C and tender the witness for
2 Q. Good morning Mr. Justis? 2 cross-examination.
3 A.  Good morning. 3 (WHEREIN; Exhibits 700P and 700C were offered
4 Q. Would you please state your name and your 4 into evidence.)
5 business affiliation for the record? 5 JUDGE HATCHER: Thank you. All right. Are
6 A. Yes. My nameisGlen Justis. | work for 6 there any objections to the admittance of Exhibit 700C, 700P?
7 Experience on Demand, LLC. I'm asenior partner. 7 Hearing no objections, Exhibit 700, the confidential and public
8 Q. Andwhat isyour business address? 8 versions are admitted onto the public record.
9 A. 1tin 16020 Swingley Ridge Road, Suite 240, 9 (WHEREIN; Exhibits 700P and 700C are received
10 Chesterfield, Missouri 63017. 10 into evidence.)
11 Q. Andonwhose behalf are you testifying today? 11 JUDGE HATCHER: The witnessis tendered for
12 A. Thelake Perry Lot Owners Association. 12 cross-examination, which my order brings up the Public Counsel.
13 Q. Now, did you prepare or have to be prepared what | 13 Mr. Clizer?
14 has been marked as Exhibits 700C and 7007 14 MR. CLIZER: The Office of Public Counsel has no
15 A. Yes | did. 15 cross-examination. Thank you, Y our Honor.
16 Q. Andthose arein the form of questions and 16 JUDGE HATCHER: Thank you.
17 answers. Correct? 17 And that goesto Staff. Ms. Bretz?
18 A. Thatiscorrect. 18 MS. BRETZ: We don't have any either.
19 Q. If | wereto ask you those questions today, 19 JUDGE HATCHER: Thank you.
20 would your answers be the same? 20 And that goes to Mr. Cooper.
21 A.  They would. 21 MR. COOPER: No questions, Y our Honor.
22 Q. Doyou have any corrections, changes, to maketo | 22 JUDGE HATCHER: Thank you. And that will speed
23 that? 23 upright along to our next witness. And thisisthe final
24 A. |donot. 24 witness, Richard DeWilde. And Mr. DeWilde please raise your
25 MR. LINTON: With that, | move for the admission | 25 right hand.
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1 (Witness sworn.) 1 questions and answers?
2 JUDGE HATCHER: Thank you, sir. And direct 2 A. |donot.
3 examination, Mr. Linton. 3 MR. LINTON: With that, | move for the admission
4 RICHARD DEWILDE testifies as follows: 4 of Exhibit 701 and 701C and tender the witness for
5 DIRECT EXAMINATION BY MR. LINTON: 5 cross-examination.
6 Q. Good morning, Mr. DeWilde. 6 (WHEREIN; Exhibits 701P and 701C were offered
7 A.  Good morning. 7 into evidence))
8 Q. Would you please state your name and your 8 JUDGE HATCHER: Thank you. And on
9 business affiliation for the record? 9 cross-examination, | believe we have Public Counsel.
10 A. My nameisRichard DeWilde. I'm a CPA herein 10 Mr. Clizer, do you have any questions?
11 Perryville, Missouri and | also manage the Lake Perry Lot 11 MR. CLIZER: | have no questions. Thank you,
12 Owners Association. 12 Your Honor.
13 Q. And on whose behaf are you testifying today? 13 JUDGE HATCHER: And for Staff, does Ms. Bretz
14 A. LakePerry Lot Owners Association. 14 have any questions?
15 Q. Didyou have reason to prepare or cause to be 15 MS. BRETZ: No. Thank you.
16 prepared exhibits that have been marked as Exhibit Number 701 | 16 JUDGE HATCHER: And for Confluence Rivers?
17 and 701C? 17 MR. COOPER: No questions, Y our Honor.
18 A. | have, yes. 18 JUDGE HATCHER: Okay. Any commissioner
19 Q. And those exhibits are in the form of questions 19 questions? | will go ahead and start off. | do have one.
20 and answers? 20 | would like to repeat Commissioner Coleman's question. The
21 A. Theyare 21 question from earlier.
22 Q. If I wereto ask you those questions today, 22 QUESTIONS FROM JUDGE HATCHER:
23 would your answers be the same? 23 Q. Mr. DeWilde, can you walk me through some of the
24 A.  Yes, they would. 24 waysthat Confluence could recover their investment here?
25 Q. Do you have any changes to make to those 25 A. Listening to al the evidence that we've had
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1 today, and -- | don't believe there is any recovery available 1 with to be paying that much of an acquisition premium and never
2 for the acquisition premium. 2 beableto cover them. Soin someway, they're going to have to
3 Did you hear that, Judge? 3 recoup the cost that they put into this.
4 Q. Yes, isthat the end of your answer? 4 Our thinking is because we don't look at their
5 A. Basicaly, yes. | mean, the question as| 5 books, we can't do that actually, is that they do we cover this
6 understood it was from you if there was away to recover that 6 inaway by getting investorsinvolved and paying them anice
7 acquisition premium; isthat correct? 7 return on their investment and then utilizing that expense for
8 Q. | believe the commissioner was trying to get 8 theinterest to be part of the cost that they can use for rates
9 into -- your description -- and maybe I've got the wrong 9 inthefuture. And aso, by being ableto subsidize alot of
10 witness. Thismight have been Mr. Justis's. But the 10 their other entities that they buy, they said they had 172, if
11 walk-through of the various scenarios of how the lot owners have 11 they have an acquisition premium on abunch of those and are
12 envisioned that Confluence may attempt to recover the 12 ablethen to subsidize the monies that are earned from a system
13 acquisition premium indirectly. Maybethat is a better -- 13 likeours, whichis not distressed, and forward that to the
14 A. Alotof that, I think, was Mr. Justis's 14 othersto continue to make them liquid, | think that is part of
15 information asfar asthat goes, but | can address that. The 15 what we are concerned with most differently.
16 Lot Owners Association isvery concerned with thisbeing an 16 JUDGE HATCHER: Okay. Are there any other
17 economic transaction. With as many continual purchases that 17 commissioner questions? Okay. Let's go to recross for
18 Confluence has made, it becomes a point when how many additional | 18 Mr. DeWilde. First, well go to Office of Public Counsel.
19 acquisition premiums can you pay and be able to continue to 19 Mr. Clizer?
20 operate. | do realize with the numbers that we were presented 20 MR. CLIZER: No further recross, Y our Honor.
21 today, with what their percentage is of the acquisition premium 21 Thank you.
22 totheir total assets, which was a surprise to me -- | hadn't 22 JUDGE HATCHER: Thank you.
23 heard that before. 23 And Ms. Bretz?
24 But even in light of that, economically it is 24 MS. BRETZ: Nothing. Thank you.
25 not very much of astandard in the business realm that we deal 25 JUDGE HATCHER: And Mr. Cooper?
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1 MR. COOPER: No recross, Your Honor. 1 QUESTIONSBY JUDGE HATCHER:
2 JUDGE HATCHER: | would like to push my luck for | 2 Q.  Mr. Justis, you are still swornin. Arethere
3 just one second. | would like to turn back to withess Justis. 3 any other ways beyond acquisition premium that Confluence Rivers
4 Commissioner Holsman was having some technical difficulties. | 4 could recover their costs?
5 MR. LINTON: Y our Honor, before we do that | did 5 A. Yes | would say there are ways that exist.
6 not hear whether you admitted Exhibit 701 and 701C into 6 Q.  Could you describe them to us?
7 evidence. 7 A.  Well, those -- an example of those are outlined
8 JUDGE HATCHER: | did not, thank you. | believe | 8 inmy testimony. I'veitemized five different -- five different
9 | aready asked for objections. Let me go and ask one more 9 scenarios. | think part of the issue hereisalmost -- | guess
10 time. Arethere any objections to the admittance of Exhibit 701 | 10 | would describe as anomenclature issue. | would say that is
11 confidential and public versions. Thisis Mr. DeWilde's 11 correct that the Commission and Confluence Riversand al the
12 prefiled testimony. Ms. Bretz? 12 partiesinvolved have acknowledged that an explicit merger
13 MS. BRETZ: None. 13 premium in the sense of aform of an adder rate base is not
14 JUDGE HATCHER: Mr. Cooper? 14 going to be allowed. However, when you look at the basic
15 MR. COOPER: No, Y our Honor. 15 economics of finances of any corporate entity, there are
16 JUDGE HATCHER: Mr. Clizer? 16 multiple ways their profitability can be changed or influenced.
17 MR. CLIZER: No, Your Honor. Thank you. 17 Thatiswhat | haveitemized in my testimony.
18 JUDGE HATCHER: Thank you. Exhibit 701 18 So item number one is a situation where
19 confidential and public versions are admitted onto the hearing 19 effectively the Company could in theory use excessive leverage
20 record. 20 and effectively borrow the amount that they're overpaying for
21 (WHEREIN; Exhibits 701P and 701C werereceived | 21 the assets and then take those -- and basically transfer the or
22 into evidence.) 22 expensetheinterest payments on that debt back to the customers
23 JUDGE HATCHER: If you al will indulge me, | 23 asan operating expense. So through that mechanism, the Company
24 would like to make sure that | get this question asked of 24 can effectively drive up itsreturn on invested equity.
25 Mr. Justis also. 25 The second approach would be to drive down
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1 operating expenses. So imagine day one of the Company hasa | 1 return on that amount, because those costs are above what is
2 current set of ratesin place, a set of current operating costs. 2 necessary, it effectively can driveits profits up.
3 It could in theory choose to drastically cut staff, reduce 3 Thefifth item isto effectively attempt to
4 maintenance or take other actions, which in the short term would | 4 socialize the premium acrossits footprint. That isamore
5 drive up profitability and cash flow. That would be the second 5 complicated scenario, which I'm not prepared to, you know, talk
6 item. 6 about the details of that scenario, but | believe a
7 And ultimately it would be -- there would be a 7 socialization of the premium would be something the Commission
8 timing issue between that point in time and when that imbalance | 8 should be mindful of the possibility.
9 incost and service would actually become apparent through 9 And then the sixth isreally any kind of
10 either customer complaint or subsequent rate case. 10 combination of the above methodologies.
11 The third possibility to engage in various forms 11 JUDGE HATCHER: Thank you for that. Now that |
12 of self-dedling -- and | would say in my opinion Confluence 12 have reopened Mr. Justis's testimony, let's go through recross.
13 Riversisstructured corporately in away that lendsitself to 13 And I've not forgotten we have redirect, Mr. Linton, for
14 this. Thisissomething I've highlighted in my origina round 14 Mr. DeWilde after those commission questions | asked of him. |
15 of testimony at the first hearing, where, for example, it uses 15 cut you off before we got back to you.
16 an affiliate to obtain administrative services, computer 16 First let's start with recross on my recent
17 services, billing services, those type of services, and 17 question of Mr. Justis. Mr. Clizer, does Public Counsel have
18 effectively overpaid that affiliate and passes those costs 18 any recross?
19 through to the Lake Perry customers. From a corporate 19 MR. CLIZER: No, Your Honor. Thank you.
20 perspective in the holding company perspectiveit could 20 JUDGE HATCHER: Ms. Bretz, does Staff have any
21 effectively produce excessive profits to make itself whole. 21 recross?
22 And the fourth item is the Company could in 22 MS. BRETZ: No. Thank you.
23 theory complete capital investments and basically put in place | 23 JUDGE HATCHER: And Mr. Cooper?
24 either unnecessary projects or projects done at alevel of cost 24 MR. COOPER: No, Your Honor.
25 that isunnecessary. And even though it may obtain aregulated | 25 JUDGE HATCHER: Thank you. And that closes out
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Page 418 Page 419
1 Mr. Justisstestimony. I'msorry. Any redirect, Mr. Linton? 1 exhibits.
2 MR. LINTON: No questions, Y our Honor. 2 JUDGE HATCHER: Yes. | will take care of that
3 JUDGE HATCHER: Thank you. That will close out 3 for al of the parties and forward that on to the court
4 Mr. Justiss testimony. Now, let'swrap up Mr. DeWilde's. 4 reporter. We have the outstanding, updated table that
5 We've gone through recross and we are now on redirect. 5 Mr. Clizer has volunteered to take on.
6 Mr. Linton, any redirect of Mr. DeWilde? 6 Mr. Clizer, | would like to give you a one-week
7 MR. LINTON: | have no questions, Y our Honor. 7 duedate, so next Tuesday for a status report for that filing.
8 JUDGE HATCHER: Thank you. Doeseveryone have | 8 | do not have acalendar in front of me. Can somebody tell me
9 their exhibits admitted? | have checked off my list that we 9 what next Tuesday's dateis?
10 have them all admitted and we are currently or in amoment going | 10 MS. BRETZ: It'sMay 26th, Judge.
11 totalk about alate-filed exhibit from the Office of the Public 11 JUDGE HATCHER: Thank you. May 26th will be our
12 Counsdl. So does anybody need assistance filing their exhibits? | 12 due date for status report or for the filing of the updated
13 | do not see any takers. 13 table. Arethereany other matters that we need to address
14 MR. COOPER: Judge, just to clarify, when you 14 before we adjourn?
15 saidfiling their exhibits, this goes back to what we talked 15 MS. BRETZ: Judge, going back to thetable, |
16 about to the prehearing conference, that we'll turn around and 16 believe that Mr. Cooper wants an opportunity to respond to that.
17 file our exhibitsin EFIS as hearing exhibits? 17 Staff would like the same opportunity to do that. And isthere
18 JUDGE HATCHER: | was going to go ahead and take | 18 apossibility that we could try to submit ajoint filing?
19 responsihility for you. 19 MR. COOPER: Yes, Your Honor. | think where we
20 MR. COOPER: Okay. 20 would liketo beisMr. Clizer offered to have some
21 JUDGE HATCHER: | will email the exhibits that 21 conversation, maybe before that filing. If we can have that
22 you have supplied me to our court reporter and make sure that 22 conversation and then see where that leads us before we
23 they are properly entered. 23 necessarily set out additional dates for a response from our
24 Sorry about that. Where were we? 24 perspective.
25 MR. LINTON: About filing of the marked 25 JUDGE HATCHER: | like hearing that you all are
Page 420 Page 421
1 going to try and work that out. That works for the Commission. 1 MR. COOPER: No. | was thinking that we would
2 Why don't | give aMay 26th status date. |sthat too soon or 2 have-- dl partieswould fileinitial and reply.
3 would two weeks be more appropriate? 3 JUDGE HATCHER: And then one round of reply
4 MR. COOPER: No. Let'sleaveit shorter, Judge, 4 briefs. I'm following you now. When would you like the ten
5 if that's okay. 5 daysto start? We also need to make sure that we consider our
6 JUDGE HATCHER: Okay. Statusreport filed by 6 court reporter and her turnaround time.
7 Public Counsel on -- or jointly preferably -- by the end of the 7 MR. COOPER: | guessit depends on the answer to
8 26th. And we will proceed with that from there on the late 8 that question. | don't think | need ten days from when the
9 files. Arethere any other matters to be addressed? 9 transcript isavailable. | just need afew days beyond when the
10 MR. COOPER: Weare-- | guess, at some point we 10 transcript will be available. | think you are muted, Judge.
11 probably need to talk about briefings, Your Honor. And wewere | 11 JUDGE HATCHER: Sorry about that. Lisa, could
12 thinking something fairly short such as ten daysfor initial, 12 you give us an estimate on turnaround time, if we ask for this
13 fivedaysfor replies. 13 expedited?
14 JUDGE HATCHER: I'd be interested to see what 14 COURT REPORTER: | could have this over the
15 the other parties have to say about the schedule. 15 weekend, Tuesday. | mean, | could have it Monday, but that's a
16 MR. LINTON: That would be fine with the 16 holiday and I'm not sure if you guys are going to be there.
17 Association. 17 JUDGE HATCHER: That'sright. Let'scall it
18 JUDGE HATCHER: For Staff, does that sound 18 Tuesday, the 26th.
19 doable? 19 COURT REPORTER: And | will have the prehearing
20 MS. BRETZ: Yes. Itdoes. I'm sorry. 20 with that because it is a volume before that.
21 JUDGE HATCHER: And Mr. Clizer? 21 JUDGE HATCHER: Thank you. And counting my days
22 MR. CLIZER: 1 think | can make that work. 22 then, Mr. Cooper, are you saying the 29th would be acceptable?
23 JUDGE HATCHER: And just to repeat, Mr. Cooper, | 23 MR. COOPER: Yes, Your Honor.
24 correct meif | amwrong, that will be ten days for your 24 MR. CLIZER: Your Honor?
25 briefing and then five days for all others? 25 JUDGE HATCHER: Yes, Mr. Clizer.
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1 MR CLIZER | would prefer if | had at |east 1 CERTI FI CATE OF REPORTER
2 one weekend to potentially work on this if absolutely necessary. 2
3 | apologize. Is it possible to go to the 2nd? 3 I, Lisa M Banks, CCRw thin and for the State of
4 MR COOPER: We're fine with that, Your Honor. 4  Mssouri, do hereby certify that the w tness whose testinony
5 JUDGE HATCHER: Any other objections for the 5 appears in the foregoing deposition was duly sworn by ne; that
6 2nd? Hearing none, let's go with first round of briefs due the 6 the testinony of said witness was taken by ne to the best of ny
7 end of June 2nd; five business days for the reply briefs on June 7 ability and thereafter reduced to typewiting under ny
8 9th, which is the next Tuesday. Anybody have any objection to 8 direction; that | amneither counsel for, related to, nor
9 replies being due the follow ng Tuesday, June 9th. 9 enployed by any of the parties to the action in which this
10 M. Cooper? 10 deposition was taken, and further, that | amnot a relative or
11 MR COOPER: That is fine, Your Honor. 11  enployee of any attorney or counsel enployed by the parties
12 JUDGE HATCHER: (Ckay. Hearing no objections, we |12 thereto, nor financially or otherwise interested in the outcone
13 shall do reply briefs on June 9th. Gkay. Thank you all. Any 13  of the action.
14 other matters before we adjourn? Thank you all. This hearing 14
/
15 is adj ourned. 15 /4 / V/ N
16 (WHEREIN; the hearing is adjourned.) 16 b
17 17 Lisa M Banks, CCR No. 1081
18 18
19 19
20 20
21 21
22 22
23 23
24 24
25 25
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