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PROCEEDI NGS

JUDGE GRAHAM | 've got ten o' clock. W're
going to go on the record now In The Matter O The
Application O Confluence Rivers Uility Operating
Conpany, Inc. To Acquire Certain Water And Sewer Assets,
For A Certificate O Conveni ence And Necessity, And, In
Connection Therewith, To |Issue |ndebtedness And Encunber
Assets. This is File No. WV 2018-0116, which was
consolidated with SM 2018-0116. W're taking both up on
the record today.

On an order -- well, it's for a hearing on
whet her the Conm ssion is going to approve a Unani nous
Stipulation and Agreenent that was filed by the parties
on Decenber 14, 2018. |'m Paul Graham the Regul atory
Law Judge in this matter. First thing |'mgoing to ask
is that the parties enter their appearance or the
attorneys that are going to be involved enter their
appear ance, please. The attorney for Confluence Rivers?

MR. COOPER: Yes, Your Honor. Dean Cooper
fromthe aw firm of Brydon, Swearengen and Engl and, PC
appearing on behalf of Confluence Rivers Uility
Operati ng Conpany, Inc., and the court reporter has the
addr ess.

JUDGE GRAHAM  Thank you, M. Cooper.

M ssouri Public Service Conmm ssion Staff?

TI GER COURT REPORTI NG LLC
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M5. PAYNE: Thank you, Your Honor. \Witney
Payne and Mark Johnson on behalf of the Staff of
M ssouri Public Service Conmm ssion.

JUDGE GRAHAM  Thank you, Ms. Payne. The
Ofice of the Public Counsel?

MR SM TH. Good norning, Judge. Good
nor ni ng, Conmm ssioners. Ryan Smith on behalf of the
O fice of the Public Counsel. The court reporter is

famliar with my infornmation.

JUDGE GRAHAM  Thank you very nuch. Are there

any ot her appearances this norning?

MR. LI NTON: Yes, Your Honor. Davi d Li nton on

behal f of the Lake Perry Lot Omers' Association with
the law firmof MCarthy, Leonard & Kaemmerer, 825
Maryville Centre Drive, Town and Country, M ssouri.

JUDGE GRAHAM  Thank you, M. Linton. |'m
sorry | didn't call you out. | wasn't sure given the
terns of this settlenent whether you' d be here. Thank
you very nuch for your appearance.

| heard a little discussion before we began
t he hearing about perhaps sone exhibits. So |et ne put
out there my usual cautionary on this. In reviewng
this file, I don't know necessarily why this come up,
but if there is any confidential information, we are

streamng to the public, as you know, and if there's
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anything that you intend to present today that you would
consi der be confidential, | will put it on you to flag
me onit. | won't see it comng. You will. And so if
you think that it needs to be protected in sone sense,
pl ease give nme a heads up on that, ask ne to do whatever
it is you want ne to do and we'll take care of that at
that tine.

This being a hearing basically on whether the
Commi ssion is going to approve this settlenent, we can
proceed at this point as the Conm ssioners sitting here
with me as we would |ike to proceed or otherwise if
nothing else is said at this point I'mgoing to ask the
attorney for Confluence Rivers to proceed with a
presentation on this stipulation. Hearing nothing from
t he Comm ssioners, why don't we go ahead and hear from
the attorney for the applicant here, Confluence R vers.

MR. COOPER: Thank you, Judge. Very briefly.
As you stated previously, we're here today to tal k about
a Unaninous Stipulation that's been agreed to and fil ed
by the parties in this case. That stipulation would
all ow Confluence Rivers to acquire and operate nine
wat er and ni ne sewer systens that would be purchased
essentially from1l different conpanies. It both would
provide authority for the transfer of those assets where

t he conpanies are existing regulated entities. It
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provides for Certificates of Conveni ence and Necessity
in the instances where the systens are not currently
regul ated by this Comm ssion.

Along with that stipulation, the Conpany woul d
withdraw its financing application that was originally a
part of its application in this case. It would also
w thdraw its application that was a part of this to
acquire the Port Perry systens, and you may be famliar
withit. |[It's nentioned in the stipulation that
previously one of the applications discussed an entity
by the name of WIf Creek Crossing. Prior to the filing
of this stipulation, the Conpany had confirned its
wi thdrawal of -- its request for that systemor to
pur chase those assets.

| believe the standards for the Conm ssion
di ffer sonewhat anongst those different transactions.
As to the transfer of assets, | believe the Conm ssion
standard is is it not detrinmental to the public
interest. | think as to the three certificate matters
the question is is it necessary and convenient to the
public interest. The stipulation addresses those
standards as appropriate specifically on a
system by-system basis within that.

| think for the time being that's all | have

for you, Your Honor.
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JUDGE GRAHAM  Thank you. Before we go a step
further even, | need to nmake a correction in the
recitations that | nade at the beginning of this case.
The case that the WM case has been consolidated with is
SM 2018- 0117, not 0116 as | said earlier. Wth that
correction, do the Comm ssioners have any questions at
this point of counsel?

CHAI RVAN SILVEY: | do. Thank you. Good
norning. Can you wal k nme through the ownership
structure of Confluence Rivers?

MR COOPER. Yes. It's very simlar to |
guess sonme of the other utilities that are currently
regul ated by the Comm ssion. Confluence Rivers Uility
Operati ng Conpany, Inc. has a parent, Confluence Rivers
Hol di ng Conpany, Inc. | believe, although that may not
be quite the exact nane.

The parent of that conmpany is First Round,

LLC, and First Round, LLC as was a part of a notice we
filed inthe EEmHIIs case is owned by an entity by the
name of US Water Systens, LLC, and that was an entity
that was fornmed by Sciens -- let ne get the nane here --
Sci ens Capital Managenent, LLC

CHAI RMAN SI LVEY: Wio owns those entities?
nmean, you just named a bunch of other conpani es.

MR. COOPER:. Right. US Water Systens, LLC,

TI GER COURT REPORTI NG LLC
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like | said, is the ower of the ultinate parent of
these entities and it is owmed by primarily Sciens
Capital Managenent, which is an investnent entity.

CHAI RMAN SI LVEY: |s Sciens |ike a hedge fund?

MR. COOPER: Let me pass that to M. Cox to
ask that. | don't know whether | would call it a hedge
fund or not. He'll have a better -- a nore accurate
answer for ne.

JUDGE GRAHAM  Excuse ne. M. Cox speaking,
is he an attorney or is he going to be a witness?

MR COOPER. He is not. He would probably
need to be sworn in this instance, Your Honor.

JUDGE GCRAHAM W shoul d probably swear him
Wiy don't you go up to the witness stand. W'l
adm ni ster the oath and | et counsel go ahead. This is
M. Cox? Wen he gets up here, we'll take his nane.
M. Cox, would you state your full name and then we'l]l
adm ni ster the oath.

THE WTNESS: M nane is Josiah Cox. Qur
address is 500 Northwest Plaza Drive, Suite 500, St.
Ann, M ssouri 63074.

JUDGE GRAHAM  And if you'll raise your right
hand.

(Wtness sworn.)

JOSI AH COX,

TI GER COURT REPORTI NG LLC
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called as a witness, being sworn, testified as follows:

JUDGE GRAHAM (Go ahead and take your seat.
"Il just ask a couple of questions and then turn you
over to your counsel. What is your position?

THE WTNESS: |'mthe President of Centra
States Water Resources, which is the nanaging entity of
First Round CSWR, LLC, which is the hol ding conpany for
all the utilities inside our famly of conpani es.

JUDGE GRAHAM  Thank you very nuch. Counsel,
do you want to proceed?

MR. COOPER: Certainly, Your Honor.
QUESTI ONS BY MR. COOPER:

Q M. Cox, you heard the Chairman's question,
bel i eve, about the nature of Sciens Capital Managenent,
LLC. Do you want to go ahead and provi de an answer to
t hat questi on?

A Yes. So Sciens is a nmultifaceted New York
investnment firm They are a real assets private equity
firmis what | would classify them as.

JUDGE GRAHAM  Does that answer your question?
CHAI RMAN SILVEY: |'ll have sone nore
guesti ons.
JUDGE GRAHAM  Ckay. Go ahead. Proceed.
QUESTI ONS BY CHAI RVAN SI LVEY:

Q So then | take it you will be maintaining

TI GER COURT REPORTI NG LLC
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i nvol venent wth Confluence Rivers?

A. Yes, Sir.

Q You're the one that will be operating?

A Yes, sir, that is correct.

Q So then what exactly will your job title and
responsibilities be?

A. | continue to be president of the conpany and
| continue to be the managi ng nenber of the conpany as
wel | .

CHAI RVAN SILVEY: Okay. | think that's all
have for now.

JUDGE GRAHAM  Thank you. Comm ssioner Hall,
do you have questions for this wtness?

COWMM SSI ONER HALL: | have questions for
counsel .

CHAI RMAN SILVEY: | think nmy renaining
guestions are for counsel as well.

COW SSI ONER HALL: | m ght have sone
dependi ng on responses.

JUDGE GRAHAM Wy don't you just remain
seated there --

THE W TNESS: Yes, sir

JUDGE GRAHAM  -- and Conmi ssioner Hall, we'll
just take it --

COWM SSI ONER HALL: Do you have nore questions

TI GER COURT REPORTI NG LLC 21
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for counsel ?

CHAI RMAN SI LVEY: Yeah, if you don't mnd. So
where is US Water Systens regi stered?

MR, COOPER: Good question. M. Cox, is that
a Mssouri corporation or is it registered in another
state?

THE W TNESS: A Del aware corporation, sir
BY CHAI RVAN SI LVEY:

Q How | ong has it been in existence?

A. US Water Systens was created as an invest nent
vehicle by Sciens Capital Managenent in order to
purchase Central States Water Resources. So it's a new
i nvest nent vehicle entity.

Q So nont hs?

A Correct, that is correct, sir.

Q Does it currently operate any systens or is it
specifically created just for this instance right now?

A. It was specifically created for Central States
Wat er Resources.

Q Ckay. On paragraph 7 of the agreenent titled
Financial Ability, it states that Confluence Rivers
represents to the parties that the new ownership
structure should facilitate a nove to a 50-50 m x of
equity and debt, debt financing at a | ower cost than the

initial application and debt financing wth debt

TI GER COURT REPORTI NG LLC 22
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i nstrunment w thout a make whol e penalty. |s Confluence
Ri vers prom sing that any debt instrunment will not have
a make whol e penalty?

A. That is correct, yes, sir.

Q Ckay. And what efforts have al ready been nade
to seek funding?

A We continue to go out to traditional capital
mar kets. So we've been introduced to nore banks. So
we're now -- W've noved just beyond M ssouri banks to
continue to try and secure financing.

Q So are there any conmtnents to | ook for
fundi ng not through an affiliate?

A Absol utely, sir. W continue to go |ook for
financing capital markets wherever we can find it.

Q Does Confluence Rivers foresee any way in
which it would obtain financing without first comng to
t he Comm ssion for approval ?

MR. COOPER: Let nme answer that. Currently
what woul d be contenpl ated woul d be a financing
application with the Comm ssion, and | think that's
going to be necessary no matter what the form The
operating conpany in this situation, Confluence Rivers
Utility Operating Conpany, Inc., is a Mssouri chartered
entity. | think as a result of that the Commr ssion has

to approve -- always has to approve financings that

TI GER COURT REPORTI NG LLC
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encunber the utility assets but because it's a M ssouri
entity the Comm ssion would al so have to approve any
financing even if it didn't encunber these M ssouri
assets. | believe the answer to your question is that
certainly would not foresee a situation where there
woul d be financing for Confluence R vers wthout the
Conpany com ng back to the Conmm ssion for perm ssion and
approval .

CHAI RMAN SILVEY: Is that a commtnent to come
back to the Conm ssion?

MR. COOPER: Is that a commtnent? | think
so. Personally | don't see a way that it could be done
wi t hout com ng back to the Commi ssi on.

CHAI RMAN SI LVEY: Wen does the Conpany expect
to conplete closing on all the various water and sewer
systens?

MR COOPER. Wll, as | nentioned, there are
several so it would take a little bit of tinme. Wuld it
be -- Well, it depends on the Comm ssion's order in the
first instance. Let nme start with that. They can't
cl ose on any until they had an order of approval and
until that order of approval becane effective. So
obvi ously we've got sone tine in the best scenario
before that would get there. Gven that, probably late

February at the earliest and into March probably nore

TI GER COURT REPORTI NG LLC
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likely.

CHAI RVAN SI LVEY: kay. Have the custoners
recei ved any type of notice?

MR. COOPER:. They did at the beginning of the
process, Yyes.

CHAI RVAN SI LVEY: |f the agreenent is approved
by the Comm ssion, what is the Conpany's tineline for
filing a rate case?

MR. COOPER. Good question. W've actually
t al ked about various approaches to that, and
historically with the other systens that the Conpany has
worked with the first rate case has not cone until
really all the inprovenents have been constructed.

W' ve had sone conversations, | don't think I'm
reveal i ng anything out of turn, wth Staff and OPC t hat
woul d at | east |lend thenselves to consideration to nmaybe
a different process because of the fact that
historically if you cone in for your first rate case
after all inprovenents have been conpleted it's al nost
necessarily a fairly significant increase that's called
for.

So long way of saying | don't think I can
commit to a certain tine period. There's nothing that
ri ght now woul d say that they would be in on any date

certain. In terns of those inprovenents, the majority

TI GER COURT REPORTI NG LLC 25
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of them would not get done in this situation. 1'll ask
M. Cox to junp in and correct ne if I'mwong here, but
the majority of them would not get conpleted in this
situation until after the Conpany had conme back for its
financi ng case that we tal ked about previously.

CHAl RVAN SI LVEY: That's all the questions |
have for now, Judge.

JUDGE GRAHAM  Thank you, M. Chair man.
Comm ssi oner Hall?

COWMM SSI ONER HALL: Let nme start with a
guestion for counsel, and I'"'mgoing to focus in on the
sanme paragraph that the Chairman did, which is paragraph
7 of the Unaninmous Stipulation. What is the |egal
significance of that provision?

MR. COOPER: The |l egal significance for nme was
that | couldn't get a stipulation signed wthout adding
it to the docunent. But having said that, we certainly
believe that all those things are true.

COWM SSI ONER HALL: I n essence, is that the
Conpany's representation that it will attenpt to do
t hese things?

MR COOPER: | think that at a mnimumit is
t hat, yes.

COW SSI ONER HALL: And so if the Conpany

fails to do any of these things, is that a breach of

TI GER COURT REPORTI NG LLC 26
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this agreenent or would the Conpany's position be we
tried so it's not a breach?

MR COOPER: Well, | think there would be the
opportunity to present circunstances if there were
changed circunstances, and to nme in a changed
circunstance situation it wouldn't be a breach. Now,
havi ng said that, none of these statenents were nade
casually. They are all certainly statenents and
positions that the Conpany believes -- not only believe
they will attenpt, believes that it wll deliver.

COW SSI ONER HALL: What is nmeant by "its new
ownership structure” on the second |ine of that
par agr aph?

MR, COOPER: Really it neans that the equity
owners, as we're discussing a little bit wth the
Chairman, the ultimate equity owners have changed in
this instance have changed. So if you were to ook at a
-- |If you were to |l ook at an org chart, you would have a
different nmenber of First Round, LLC. So | suppose
really the org chart woul dn't have changed between
Confl uence Rivers and First Round, LLC, but the ultimte
equity -- majority equity owners have changed.

COW SSI ONER HALL: And so are you
representing that that change will allow Confl uence

Rivers to obtain nore traditional debt financing?

TI GER COURT REPORTI NG LLC 27
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MR. COOPER: | don't know that nore
traditional necessarily. | nmean, we're still working
t hrough that whether it's nore traditional or not, but
we believe that it wll be at a cheaper rate than the
Comm ssi on have seen before.

COW SSI ONER HALL: A lower rate and al so not
necessarily with an affiliate?

MR, COOPER: Not necessarily, but | think
that's still a possibility too. But with the caveats or
the itens that are nentioned in that paragraph which is
even in that scenario a |lower interest rate and no nake
whol e penalty in the financing.

COW SSI ONER HALL: A couple of questions for
M. Cox, | believe.

QUESTI ONS BY COW SSI ONER HALL.:

Q On page 23 on of your direct testinony you
outline a nunber of the efforts nmade to find nore
traditional debt financing. | wll congratulate you for
that significant effort. |Is it safe to say that as you
acquire nore systens, have a longer track history in
M ssouri of providing safe and adequate service for
payi ng your bills that it will becone easier for you to
find nore traditional financing as you continue to
acquire nore systens?

A. Yes, sir, | believe that is true, and |

TI GER COURT REPORTI NG LLC
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believe that's what we've denonstrated even the track
record we have now we've al ready been able to attract
new i nvestors who have capital requirenents that are
lower. That's the whole point of even changing
ownership fromny perspective as the president of the
conpany is we wanted cheaper financing, we want
financi ng wi thout prepaynent penalties. So that is the
whol e -- we obviously are -- our mantra is to provide
safe and reliable service to systens that typically
don't have access to it and to continue to provide the
cheapest rate we find possible in the market. That's
our entire goal.

Q Well, it's clear to ne that the systens that
you are attenpting to acquire are having significant
problens, and | think that's pretty much uncontroverted,
sone nore significant problens than others. And | al so
think that it is clear based upon your record in
M ssouri that you have cone in and nmade significant
efforts to inprove existing systens for the benefit of
t hose ratepayers.

The issue that this Comm ssion has had, as you
are well aware, has been and continues to be the terns
of debt financing, particular when that debt financing
is high and the transactions involve affiliates. So |

appreciate, A, your wllingness to continue acquiring

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

29



© 00 N oo o0 A~ W DN PP

N NN N NN P B P P P P PP P
o M W N P O © 00 N O O » W N P O

WV 2018- 0116

sone of these troubled systens, because that is an
ongoi ng i ssue that we have in M ssouri and across the
country. And two, your willingness to seek from ny
perspective nore reasonabl e financing and hopefully from
-- well, I"lI'l just leave it at that, seeking |ower
financing. And it is your understanding that the
stipul ati on does not speak to financing at all, correct?

A. It is my understanding we will cone back in
for a financing case, that is correct, sir.

COWM SSI ONER HALL: So we're not making, and
"1l ask this question of counsel, we're not naking any
rat emaki ng determ nati ons whatsoever in this proceeding;
is that correct?

MR. COOPER: That is correct.

COW SSI ONER HALL: My next question is the
total cost of the acquisitions, and | believe that may
be a confidential nunber; is that correct?

MR, COOPER: | believe it would be. | don't
have the nunber. Do you have the nunber, M. Cox?

JUDGE GRAHAM M. Cox, w thout giving the

nunber .
MR. COOPER: Exactly.
THE WTNESS: | do not have the nunber in
front of me. | do not believe -- If it's in ny
testinmony -- Hold on. | do have the nunber here.
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COW SSI ONER HALL: |'ve got a nunber that
Staff provided but it was earlier in the proceeding and
there's been sone additional systens added and sone
subtract ed.

MR. COOPER: Conmissioner, if there's no
objection fromthe others, would it be helpful if after
this hearing we nade a filing that provided you with
t hat nunber ?

JUDGE GRAHAM Or we can go in canera at this
poi nt .

MR, COOPER: Well, I'mjust not sure that we
have it added up sitting here on the stand.

COWMM SSI ONER HALL: And it's also an estimate.
| understand that as well.

MR. COOPER: R ght. But we could provide you
t he best nunber we can have. W probably can't do it
while M. Cox is sitting on the stand.

M5. PAYNE: Conm ssioner, if we did want to go
in canera, Staff has its best estimate of the nunber as
cal cul ated based on the nost recent devel opnents in the
case.

COWMM SSI ONER HALL: And is that sonething that
woul d be put forth by one of your w tnesses?

MS. PAYNE: Correct.

COWMM SSI ONER HALL: Okay. | think I'd like to
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do that, but we can hold on that. | believe that's al
| have for counsel and for this witness. Thank you.

JUDGE GRAHAM  Any further questions, M.
Chairman? Can this witness step down? Thank you
M. Cox, you may step down.

(Wtness excused.)

JUDGE GCRAHAM | think we said we have no
further questions fromthe Comm ssion for Wtness Cox,
but I"'mnot sure that we have conpl eted our questions of
counsel .

COW SSI ONER HALL: That's correct.

JUDGE GRAHAM  Have we conpl eted our questions
of counsel? Do you have sone nore questions for
counsel ?

COW SSI ONER HALL: | have no questions.

JUDGE GRAHAM  Go ahead. If you wish to at
this tine.

COW SSI ONER HALL: Are they going to give an
openi ng or not?

JUDGE GRAHAM M. Cooper, was that your
openi ng statenent that you gave?

COW SSI ONER HALL: Wwell, Staff and OPC.

JUDGE GRAHAM | was going to go next to
Staff, yes. Are we finished with you, M. Cooper, for

t he nonent ?
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MR. COOPER: | believe so, yes, Your Honor.

JUDGE GRAHAM Wy don't we go ahead and
proceed with Staff and get an opening statenent from
Staff.

M5. PAYNE: Thank you, Your Honor. Staff is
i n support of the Unani nous Stipul ati on and Agreenent
that was filed by and signed onto by all of the parties
Decenber 14, 2018.

I n our recommendation regarding Confluence's
original application, Staff articul ated support of the
acquisition of all of the water and sewer systens that
were identified. Staff in its anmended recommendati on
renewed that support and al so expressed the support for
the additional water and sewer systens that were
i ncluded in that anmended application.

Both recommendations were filed in EFIS. They
may be found as attachnments to the testinony of M.
Natelle Dietrich, and the Unaninous Stipul ation and
Agreenent is a continued reflection of Staff's ongoi ng
support throughout this docket for Confluence to acquire
smal | water and sewer systens which need i nprovenents
which are presently held in receivership or seeking new
owner s.

Staff's menorandumthat was filed in

conjunction with its original recommendation and its
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amended recommendati ons outline the details of each of
the water and sewer systens specifically that Confl uence
Is seeking to acquire. Between the two applications,
there were 10 water systens and 11 sewer systens. As
M. Cox nentioned earlier as part of the Unani nous
Stipul ati on and Agreenent, there are now ni ne water
systens and ni ne sewer systens that woul d be acquired
shoul d the Unani nous Stipul ati on and Agreenent be
approved. Five of these systens are not presently

regul ated by the Comm ssion, three of the regul ated
utilities are in court-appointed receivership, seven of
t he sewer systens have current or soon to be pending
issues wth permts or conpliance with the Departnent of
Natural Resources. Two of the entities have conplaints
pendi ng before the Conm ssion related to the conpliance
issues. One entity is not in conpliance with Conm ssion
regul ations, and all but one of the relevant utility
plant facilities are considered aged and would require
repair or replacenent.

In making its recomendation, Staff considers
the technical, managerial and financial capabilities of
an entity, as well as the certain criteria that were
originally outlined in the Tartan Energy Conpany case.

Staff's specific investigation of the criteria

is obviously contained in detail in its reconmmendations,
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but in summary Staff has recomended consistently that
Confluence neets all of the necessary criteria and it's
proper for themto acquire these systens. Staff has its
Wi tnesses Natelle Dietrich, David Roos and KimBolin
that are present to answer questions regardi ng any of
the technical aspects. |'mhappy to take any questions
that the Comm ssion m ght have for ne.

JUDGE GRAHAM  Chairman Silvey, do you have
any questions of counsel?

CHAI RVAN SI LVEY: No.

JUDGE GRAHAM  Conmi ssioner Hall, do you have
guesti ons?

COWMM SSI ONER HALL: What was Staff's position
on the original request to approve the debt financing?

M5. PAYNE: Staff had not taken a fornal
position at the tinme of its recommendation. W
certainly recognize that financing i s necessary at sone
point to performthe inprovenents that are necessary.
However, we recogni ze the Conm ssion's prior statenents
made regardi ng the financing that was sought, and we
were uncertain if the financing would be to the
Commi ssion's approval. However, in Staff's position
financing is necessary, and unfortunately, even if it
may not be an ideal situation, we recognize that it's

better to have these inprovenents nade than to | et these
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systens continue to sit in disarray.

COWMM SSI ONER HALL: So was the Staff in
support of the request for approval of financing?

M5. PAYNE: Staff would support it, yes, the
ori ginal debt financing request.

COWM SSI ONER HALL: Does Staff believe that
t he Conm ssion has the -- Wen the Conpany cones back
for approval to encunber assets for the debt financing,
does Staff believe that the Comm ssion has the authority
to condition that approval on an interest rate bel ow a
certain nunber?

M5. PAYNE: | think the Conm ssion can. |
think it has the authority to do so. [|I'mnot sure if
it's always in the best interest of the operations of
t he Conpany.

COW SSI ONER HALL: So | have a coupl e of
guestions, and this is probably better directed towards
a wtness, but I'll let you make that deci sion.

M5. PAYNE: Absol utely.

COW SSI ONER HALL: And that is | wanted a
little bit of analysis on M. Cox's conpany's
performance providing safe and adequate service in
M ssouri. |Is that sonething that one of your w tnesses
woul d be better equipped to address?

M5. PAYNE: Absolutely. | mean, in general |
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can say that we've been -- that the Staff has been

i npressed with what we have seen as far as the prior
operations. But when it gets down into technical
details, | think it would probably be better served to
M. Ji m Busch.

COW SSI ONER HALL: Ckay. Wiy don't we swear
M. Busch in and I'll ask a couple questions.

M5. PAYNE: Absol utely.

JUDGE GRAHAM M. Busch, do you want to state
your full nanme and then I'll swear you in?

THE WTNESS: M/ nane is Janes A. Busch

(Wtness sworn.)

JUDCE GRAHAM  Go ahead and be seated. W can
proceed with Comm ssioners' questions or, M. Payne, you
can go ahead and direct your wtness.

JAMES A. BUSCH,
called as a witness, being sworn, testified as foll ows:
QUESTI ONS BY Ms. PAYNE:
Q Wuld you please state and spell your nane?
A. My nane is Janes Busch. Busch is spelled
B-u-s-c-h.

M5. PAYNE: Thank you. | would offer this
Wi tness to answer questions.

JUDGE GRAHAM  Chai rman, do you have any

guestions? Conm ssioner Hall?
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QUESTI ONS BY COW SSI ONER HALL.:

Q So ny understanding is that M. Cox owns, |'m
not even sure how to phrase this, but is involved with
and perhaps as president of Raccoon Creek, Hillcrest,
EEmHIls and Indian Hlls. Are those the four
conpani es that he has an interest in that you' re aware
of ?

A. Those are the four systens that he currently
has authority to provide service here in the state of
M ssouri .

Q Ckay. Can you characterize the service that
exi sted that was provided by those systens prior to his
acqui sition, and you can do it generally or one by one,
however you deemit appropriate.

A Well, first I'll do it generally. Those
systens were -- The ones that we're famliar with, not
all of themlike |I think Raccoon Creek and EEmH Ils, a
couple of those were included systens that were not
under a PSC jurisdiction prior to the purchase by
M. Cox's conpanies, but all of themwere -- they were
operated by individuals who, one, did not have any
abilities to put noney into the systens and so they were
either in violation of Departnent of Natural Resources
rul es not providing safe and adequate service.

The owners were partially wlling to provide
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service and to try to make them better. They weren't
really, you know, they weren't doing what they should be
doing. And we had a lot of history with those. | know
t he Departnent of Natural Resources had a | ot of history
with those trying to help those systens al ong.

One of the systens, one of the EImHills
systens was actually in receivership in the state of
M ssouri. When M. Cox took over, even prior to taking
over, sonme of those systenms | know that they did nake
sonme i nprovenents. They did put in sone noney into the
systens to ensure safe and adequate service even prior
to the authority to do so to try to, you know, make sure
t hat these people had the abilities to have safe and
adequat e servi ce.

Since he has taken over, as far as the Staff
i s concerned, he has made the investnents into the
systenms and got themup to neeting the standards of the
Departnent of Natural Resources and to the standards of
our safe and adequate responsibilities. Anytine that
there are breaks in the system anytine they have to
shut down the systens in order to fix |eaks, e-mails go
out to all the consunmers, e-nmails conme out to us so we
know and we are aware of what is going on at the system
so if we get custonmer conplaints we can address those,

we are aware of what's going on.
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In the past, those | eaks would just occur,
consuners could not get ahold of the ownership. It
woul d be very difficult for that to occur. So the
conmuni cati on between the owners and the conpani es was
very poor. In our opinion nowit is not poor. It is as
good as any systemthat we have currently in the state
of Mssouri. And anytine that they have a question

about how a tariff works or a Conm ssion rule, how they

shoul d respond to a consuner, his folks will call us and
they'll ask questions and they will get the answer, the
right answer and then they'l|l proceed. They don't just

make deci sions w thout understanding the rules and what
we expect themto be.

That is one of the things that we al ways hope
for wwth our smaller systens is that if they don't
understand, they call, they get clarification and then
they work with the consuners to ensure that the answers
they give and the service they provide is the best it
can be.

So at this stage |'ve been very inpressed with
M. Cox's conpanies. He's building a teamthat cares,
that wants to provide good quality service to the
consuners, and from ny perspective he's done that.

Q And how woul d you characterize the current

service at the nine water systens and ni ne sewer systens
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that are the subject of this application?

A. It varies. Just going through the list, the
first one on our list is Calvey Brook. That's a very
smal I homeowners association. It does have Conm ssion
approval for a CCN. There's only been a handful of
custoners who actually are connected to the system It
didn't grow as it should have after it had been granted
authority 10 or 15 years ago. They've had issues. It
happened shortly before the financial crisis in
2007-2008. Omnership has gone to a bank and to a
honeowners association, and we as Staff tried to work
with the entities to get themto, you know, do the
proper transfers and we had a very difficult tinme of
finding who was in control and so | ooking forward to
havi ng that system under control by a utility that we
can contact.

The next one on our list is Smthview which
is up in the Colunbia area. W have a conpl ai nt agai nst
them that dates back to 2016. Basically that owner has
for lack of anything el se has abandoned that system
CSWR has been running that system has a nanagenent
contract | believe with that conpany and has been
operating that system and nmeki ng i nvestnments into that
systemto keep the water running for those consuners.

And if it wasn't for CSWR taking that responsibility, we
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woul d have had to put that conpany or attenpt to put

t hat conpany into receivership because the owner, |ike
said, was wal king away fromit and | think everytine
sonething fromthe Comm ssion goes out we get a return
mail fromthe owner of Smthview. So | appreciate CSWR
taki ng over and doing the managenent of that system

MPB is another systemthat is also in
recei vership that has been a troubl ed conpany for the
| ast, gosh, at least 10 years that |'ve been at the
wat er and sewer departnent. You know, with the
receivership it has many issues. It has two different
systens, Villa R dge and Lake Virginia. Lake Virginia
is very small, only about 20, 30 custoners on that
| agoon. It definitely has sonme inprovenents that need
to be nade, and under the purview of a receiver those
i nvestnments were not going to be nade. So it will be
good to have sonebody be able to put investnents in
there to get that up to that standards.

MIIl Creek is another one of our systens that
is in receivership. Again, anytinme you have a conpany
that's in receivership we need to get that systeminto
an actual ownership as quickly as possible.

Roy-L is a small systemthat you nay be aware
of. | think they had a rate case two years ago, three

years ago. It's a small operation, roughly 60
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custoners. The owner of that one provides as good of
service as she can. | know that they've gone out to try
to get financing to nake the inprovenents that are
needed and necessary. Unfortunately it's been nore and
nore difficult for her and her famly to keep goi ng out
and getting this financing, and the requirenents from
DNR keep getting stricter and it's going to be nore
difficult for her to continue to provide safe and
adequat e service as tinme went on.

Port Perry has been renoved. d adlo Water and
Sewer Systemis again under receivership. It's the sane
receiver as MII Creek. They're getting by, but it wll
be nice to actually be able to have a conpany that can
provide financing service to that one.

The Wllows is a systemthat is getting old
and has some enforcenment actions. And if | remenber
correctly with the Wllows, this one has anot her system
where the ownership has been very difficult for us to
reach over the last few years.

Evergreen, we don't have a | ot of conplaints
about Evergreen but anytinme -- It's a systemthat has an
owner that is ready to nove on. So anytinme we get to

that stage the quicker we get it into a situation with

an owner who is willing and able to provide the service
the better it is as opposed to waiting until it
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deteri orates.

| think that's a quick rundown of all the
systens that are in front. The other ones are Auburn
Lakes and Majestic Lakes, and those are two systens that
aren't currently regulated by the PSC and from what
we' ve been able to tell | don't think -- Auburn Lakes I
don't think has a ot of big issues that we are aware
of. | think Majestic Lakes does have sone wast ewat er
i ssues that are going to have to be taken care of that
t heir homeowners associ ation probably will not be able
to afford. And then the last one is the city of Eugene.
| f anybody is famliar in this area with the city of
Eugene, that water system has been under control | think
by a fornmer Chairman, Al Mieller, for the past few
years, has been | ooked at by other conpanies. They've
been -- Cole County has been trying to get rid of this
systemfor awhile. |It's nice to see that sonebody is
goi ng to purchase that system and provi de safe and
adequate service to the consuners down in the Eugene
ar ea.

Q | appreciate that summary. For ne the bottom
line is the public interest and that is involved in the
standard both for the transfer of assets and for the
CCN, and it appears to nme that we've got 18 systens nost

of which you're indicating have sonme significant service
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i ssues currently, that in conjunction with the

testi nony, your testinony about M. Cox and his
conpany's history of taking troubled systens and using
hi s experience and expertise to provide the inprovenents
necessary so as to provide safe and adequate service.
You conbi ne those two facts and it seens to nme that the
burden has been net; that these transactions are in the
public interest. So | appreciate that testinony.

| aminterested in getting information on the
sale price. | assune that this is the witness or not.

M5. PAYNE: No. Qur witness Kim Bolin would
actually be nore appropriate to answer any questions
regardi ng that.

COWM SSI ONER HALL: Okay. Thank you. | have
no further questions.

JUDGE GRAHAM M. Chai rman, do you have any
further questions? Staff counsel, do you have any
guestions for the w tness?

M5. PAYNE: No, | do not. | would call our
witness KimBolin to take the stand however.

(Wtness excused.)

JUDGE GRAHAM  Shoul d we just go ahead and go
confidential at this point or is there information that
we're going to elicit fromthis witness that we can go

ahead and streanf

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

45



© 00 N oo o0 A~ W DN PP

N NN N NN P B P P P P PP P
o M W N P O © 00 N O O » W N P O

WV 2018- 0116

M5. PAYNE: | would probably at |east have the
wi tness sworn in and state her name and qualifications.

JUDGE GRAHAM Do you want to go ahead and
state your full nanme and I'll swear you in?

THE WTNESS: Kinberly Bolin

(Wtness sworn.)

JUDGE GRAHAM  (Go ahead and take your seat.

MR, COOPER: Judge, |'ve got one comment t hat
may help this process a little bit. M. Cox and | were
di scussing this. And if the question continues to be
the overall summary purchase price nunber for all the
systens put together, we don't believe you need to go in
canmera for that. It would only be if it started getting
broken out system by systemthat we woul d be sensitive
to those nunbers.

JUDGE GRAHAM |s that satisfactory to the
Commi ssi on?

COW SSI ONER HALL: That woul d be great. Then
| would al so suggest that in the testinony where that
total price is confidential that that be fixed as well
if the total price is not, |'mnot sure how that could
be effectuated.

MR. COOPER: | understand what you're saying,
Commi ssioner. |'ve got to think through how we woul d do

t hat necessarily. The one in the testinony is also

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

46



© 00 N oo o0 A~ W DN PP

N NN N NN P B P P P P PP P
o M W N P O © 00 N O O » W N P O

WV 2018- 0116

going to be a dated nunber as well, right, because it's
going to have sone systens that aren't in the fina
anal ysi s.

M5. PAYNE: That's correct. |t was nade
confidential because at the time that Staff assenbl ed
t hat nunber we only had the individual prices which had
been kept confidential by the Conpany. So out of an
abundance of caution, we nmade that total nunber
confidential because we were uncertain at that tine if
the total woul d be considered confidential based on what
had been provided to us.

COW SSI ONER HALL: Ckay.

JUDGE GRAHAM  So is the call not to go
confidential ?

COW SSI ONER HALL: | believe that's correct.

JUDGE GRAHAM  All right. Do you want to go
ahead and direct your wtness?

M5. PAYNE: Absol utely.

KI MBERLY BOLI N,
called as a witness, being sworn, testified as foll ows:
QUESTI ONS BY Ms. PAYNE:
Q Wul d you pl ease state and spell your nane for
the court reporter?
A. Ki nberly Bolin and Bolin is spelled B-o-1-i-n.

Q And can you please tell nme by whomyou're
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enpl oyed and in what capacity?
A "' menployed with the Mssouri Public Service
Commi ssion as a utility regulatory auditor.

M5. PAYNE: Your Honor, Ms. Bolin filed
testimony. Wuld you |like ne to -- Staff intends to
offer its testinony for the record or at |east for the
Conmmi ssion's consideration to take official notice.
Wuld you like ne to offer that now?

JUDGE GRAHAM  You nmay go ahead and do that,
yes.

MB. PAYNE: Ckay.

BY MS. PAYNE

Q Did you file direct testinony in this matter
of which there was both a public and confidenti al
ver si on?

A Yes, | did.

Q And is everything that's contained in that
testinony true and correct to the best of your
know edge?

A Yes, it is.

Q Do you have any changes to nake to that?

A No, | do not.

Q If | asked you the questions that were
contained in that testinony, would your answers be the

same?
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A. Yes, they woul d.

M5. PAYNE: Al right. Then | would go ahead
and offer both the confidential and public version of
the direct testinony of Kinberly K Bolin, and copies
have been provided to the court reporter previously.

JUDGE GRAHAM  Hearing no objections, the
Comm ssion wll officially notice that testinony.

M5. PAYNE: And | would go ahead and offer
this witness to answer any questi ons.

JUDGE GRAHAM  Thank you very nuch. Chairnman
Hal | ? No questions fromthe Chairman. Do you have
guestions now, Comm ssioner Hall?

QUESTI ONS BY COWMM SSI ONER HALL:

Q Good norning. So what is Staff's estimate for
the total purchase price for the nine water and nine
sewer systens?

A $423, 470.

Q And have you perfornmed a cal cul ati on on what
Staff's estimate for a rate base woul d be?

A Yes, | have. And we calculate rate base to
now be $449,073, and that is an estinate as of Decenber
31, 2017.

Q So whereas before the rate base was bel ow t he
purchase price, now the rate base is above the purchase

price?
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A That is correct.
Q Interesting. Does Staff continue to believe

that the fair nmarket value should be the basis for the

rate base determ nation -- excuse ne, the net book
val ue?
A. Yes, we do.

Q Though that is not an issue for this
pr oceedi ng?
A That is correct.
COWM SSI ONER HALL: | think that's all the
guestions | have. Thank you.
JUDGE GRAHAM W th that, Chairman Silvey, do
you have any follow up?
CHAI RVAN SI LVEY: No.
JUDGE GRAHAM  May this witness be excused?
MR SMTH  Wuld you mnd if | asked a couple
guestions?
JUDGE GRAHAM  |I'msorry. Go ahead. This is
OPC.
MR SMTH Yes, this is Ryan Smth with OPC
QUESTI ONS BY MR. SM TH:
Q Ms. Bolin, are you aware of any paynents to
the owners to keep the owners on as sort of consultants
to any of these conpanies?

A. | am not aware of any arrangenents |ike that
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at this tine.
Q Did you review any arrangenents |ike that?
A. | did not see any arrangenents |ike that.

MR SM TH. Okay. Thank you.

JUDGE GRAHAM  Does that cause anybody to want
to ask any further questions? My this wtness step
down?

(Wtness excused.)

JUDGE GRAHAM  The manner in which we've been
proceeding is to have opening statenents from counse
and then we've been taking testinony with those
statenents ,and the Ofice of Public Counsel stepped in
at this point. Do you have an opening statenent, sir?

MR SMTH: Yes.

M5. PAYNE: Your Honor, before we nove from
Staff, would it be possible to take official notice of
the remaining testinony that Staff filed in this
proceedi ng?

JUDGE GRAHAM Do you want to call it out?

M5. PAYNE: | will. | have the direct
testinmony of Natelle Dietrich, both confidential and
publ i c.

JUDGE GRAHAM  Any objections to taking
official notice of that testinony? Hearing none, that

testinmony will be received.
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M5. PAYNE: The direct testinony of Janmes A
Merciel, Jr., P.E., both confidential and public.

JUDGE GRAHAM  Hearing no objections to that
testinmony, the Comm ssion wll officially notice it.

M5. PAYNE: And the direct testinony of David
C. Roos, both confidential and public.

JUDGE GRAHAM  Hearing no objection to that
testinmony, it will be received. And all those itens are
in EFIS;, is that right?

M5. PAYNE: That is correct.

JUDGE GRAHAM  Thank you

M5. PAYNE: Thank you, Your Honor.

COWMM SSI ONER HALL: Excuse ne. Could | ask
that Ms. Dietrich take the stand for a couple of very
brief questions.

JUDGE GRAHAM  Ms. Dietrich, will you go up
and give your full name and I'Il swear you in.

THE WTNESS: Natelle D etrich.

(Wtness sworn.)

JUDGE GRAHAM  You nmay be seated. And do you
want to proceed?

COWMM SSI ONER HALL: Yeah, that's fine. Thank
you and |I'I1 be very brief.

NATELLE DI ETRI CH,

called as a witness, being sworn, testified as foll ows:
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QUESTI ONS BY COW SSI ONER HALL.:

Q | articulated a nonent ago ny persona
position as to the public interest standard and ny
understanding at least currently that that standard has
been nmet with regards to this application as it's
nodi fied by the Unaninous Stipulation, but I'm
interested in your view of that. Wat do you believe
the correct standard is for the Comm ssion in eval uating
t his Unani nous Stipul ation and do you believe that that
standard has been net and why?

A. Not being an attorney, ny understanding is
al so the public interest, and Staff reviews the
techni cal, managerial and financial capability and al so
the Tartan criteria. In both of our Staff
recommendati ons, we found that the applications net
those criterias and therefore the transacti ons woul d be
in the public interest. The agreenents in the
stipulation nore or less mrror the conditions and the
reconmmendations that we had in our Staff
recomendations. So it would be nmy opinion that the
stipulation al so supports the public interest.

Q Let me just drill down a little bit, and I'm
not going to spend a lot of time here, but why do you
believe that the application as nodified by the

Unani nous Stipulation is in the public interest?
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A. | think a ot of it goes back to your
di scussion with M. Busch. Many of these systens are
di stressed systens, sone are in receivership, sone are
at the verge of getting issues with Departnent of
Nat ural Resources. M. Cox and CSWR, Confl uence,
whi chever nanme you want to apply at this point, has
denonstrated that they are able to take these types of
systenms out of distress and make repairs and nake t hem
viabl e systens. |In addition, as M. Busch noted, they
have stepped up and like, for instance, in Smthview
t hey' ve been managing it and investing in it even before
t he Conm ssi on process.

COWM SSI ONER HALL: Okay. Thank you. That's
all the questions | have.

JUDGE GRAHAM  Chairman Silvey, did you have
any follow up? Ofice of the Public Counsel, do you
have any foll ow up? Any other attorneys have any
guestions for this witness? My this wtness step down?

(Wtness excused.)

JUDGE GRAHAM  Now, | gather Staff has no
ot her witnesses?

M5. PAYNE: We have no one else to offer
unl ess the Conm ssion would have any questions.

JUDGE GRAHAM |'mgoing to turn nowto OPC

Do you have an opening statenent for us or a statenent
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on this case?

MR SM TH. Yes, Judge, a brief one.

JUDGE GRAHAM  (Go ahead.

MR SMTH. As has been expl ai ned, the
Commi ssion has before it a settlenment to approve the
granting of Certificates of Conveni ence and Necessity
and Asset Transfers that represents 18 different systens
for 11 different entities. This isn't a typical CCN
case because of the |large nunber of various systens
bei ng acqui red.

As Ms. Dietrich said and as Conmi ssi oner Hal
has i ndicated, we agree that the public interest
standard is the correct standard for an application of
this case. However, we would note that we believe that
standard woul d need to apply as to each of the systens
i ndi vidual ly.

In other words, if you had one systemthat was
-- it was not in the public interest, then we woul d not
be recommendi ng that the Comm ssion approve that portion
of the application. The application was originally
filed Novenmber 2, 2017, but in July it got anended.

More systens were added. Fromthe original application,
several systens were dropped, including the Port Perry
system

The settl enent reached a resolution that was
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acceptable to the OPC for several reasons. The Tartan
criteria, the OPC was nost concerned with the Conpany's
financial ability and the Conpany's economc feasibility
of their proposal.

The OPC believed it was inportant to present
to the Conmi ssion the fact this conpany, its parent and
its previous affiliated | ender have all been acquired.
That informati on had not been presented to the
Commi ssion in this case. However, it was presented to
the Comm ssion in a different case which was
SM 2017- 0150, | believe. Yes, SM 2017-0150. So this
stipulation provides notice to the Conm ssion we thought
it was inportant that the Conm ssion becone aware that
the parent and the previous affiliated | ender had been
acquired. So the stipulation acconplishes that goal.

Par agraph 7 has been di scussed by both the
Chai rman and the Conmi ssioner. That paragraph was
i nportant to us because if financial ability is
sonet hing that the Comm ssion is supposed to | ook at for
applications and there would no | onger be any sort of
financing application we wanted to have basically a
factual basis that could show the Conmi ssion that the
financial ability of the conpany was inproving. So that
paragraph 7 was inportant to the OPC

We al so believe that this conpany went into
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the transaction with their eyes wide open. They're
famliar with the Comm ssion's recent ruling in the
Indian Hlls matter as to what a reasonabl e cost of debt
woul d be. And paragraph 10 concerns future rates. That
provi sion was al so inportant to the OPC.

Par agraph 10 addresses the idea that the
Conpany would actually work with the Departnent of
Nat ural Resources to the extent possible to try to
bal ance affordability with safety. W don't believe
t hat those things need to be nutually excl usive.
We think affordability and safety are both serious
concerns. One of the witnesses, M. JimBusch, had
t al ked about performance. One of the things the OPC
noted in the Indian Hlls case is that the Conpany had
not sought any sort of conpliance plan with the
Departnment of Natural Resources to see, you know, is it
possible if we stagger sonme of these investnents or what
could be a good way to inplenent reasonable | ow cost
safe solutions. And so paragraph 10 is inportant to us
so that the Conpany can work with the Departnent of
Nat ural Resources and try to reach those resol utions.

It would be our hope, although it's not in the
stipulation, that to the extent possible that the
Conpany woul d want to be transparent with the OPC as it

was i nplenmenting its proposals, we would certainly
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accept that. That is not currently part of what's being
of f er ed.

Based on the Tartan criteria, the OPCis
supportive of the resolution. As you see, we were a
signatory on this stipulation. | stand ready for any
guesti ons.

JUDGE GRAHAM  Any questions fromthe
Chai rman? From Comm ssi oner Hal | ?

COW SSI ONER HALL: A question and then -- The
Indian HlIls case --

MR SMTH: Yes.

COW SSI ONER HALL: -- where the Comm ssion
set a cost of debt at 6.75 percent, which was bel ow t he
amount sought, | believe it was 14 percent; is that
correct? That's okay. M understanding is that that
deci sion of the Comm ssion was appeal ed but that appeal
has been withdrawn. |Is that your understanding as well?

MR SMTH. That is exactly right.

COW SSI ONER HALL: |Is that the understanding
of the Conpany as wel | ?

MR COOPER: Yes, Commi ssioner.

COWM SSI ONER HALL: Wen was that appeal
wi t hdr awn?

MR. COOPER. Wthin the |last couple weeks. |

don't have the exact date in front of ne.
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COW SSI ONER HALL: After briefing but before
oral argunent; is that correct?

MR. COOPER: It was, yes.

COW SSI ONER HALL: | don't suppose counse
for the Conpany would Iike to go on record acqui escing
to the Commission's authority to -- |I'll wthdraw that.
| have no further questions. Thank you.

JUDGE GRAHAM  Any ot her questions for
counsel? Al right. M. Linton, this is just
housekeeping for nme. | wanted to nake sure | was
| ooking at the intervenor's application here and what |
see in paragraph 5 is that there was opposition only to
the extent that the Port Perry assets were going to be
acquired and that otherw se the intervenor had no
position but was reserving a right to adopt a position
| ater on the overall deal. |'massum ng the record can
reflect that the intervenor has no opposition to this
stipulation; is that correct?

MR, LINTON: Yes, Your Honor, just very
briefly and for the conpl eteness of the record.

JUDGE GRAHAM  Yes, sir, go ahead.

MR, LINTON: Lake Perry Lot Owners’

Associ ation do support the Stipulation and Agreenent and
are signatories. As you just nentioned, our support is

predicated primarily on paragraph 8. W do echo OPC s
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support of paragraph 7 in the effort to get better
financing rates as has been discussed here. Al so, we
support paragraph 10 as OPC has done in the effort to
nore efficiently and effectively inplenent inprovenents.
But with that, yes, the Lake Perry Plat Owners'

Associ ation does support the Stipulation and Agreenent
and is a signatory.

JUDGE GRAHAM  Thank you very nuch. Any
guestions for counsel?

COWMM SSI ONER HALL: No questions. Thank you.

JUDGE GRAHAM | believe that conpl etes what
we need to do with our record today. Are there any
exhibits that we haven't nentioned that any party here
bel i eves that we should be officially noticing before we
take this under advisenent?

MR. COCOPER: Yes, Judge. Gven the notice
taken of the Staff filed direct testinony, we would ask
that the Comm ssion treat simlarly the Conpany's direct
testi nony, that being the direct testinony of Josiah Cox
and the direct testinony of Todd Thonas.

JUDGE GRAHAM That's in EFIS and fil ed?

MR, COOPER: It is.

JUDGE GRAHAM  Hearing no objection to that,
that testinmony will be officially noticed. Anything

fromStaff in that regard?

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

60



© 00 N oo o0 A~ W DN PP

N NN N NN P B P P P P PP P
o M W N P O © 00 N O O » W N P O

WV 2018- 0116

M5. PAYNE: No, thank you.

JUDGE GRAHAM Al right. | think, unless
there are closing statenents, and | don't imagine there
are at this point, that we can go off the record and
t ake this under advisenent. Conm ssioner Hall?

COW SSI ONER HALL: What is the plan for the
transcript and for anything else that has to happen
bef ore the Conm ssion can take up the stipulation?

JUDGE GRAHAM | think we've got -- What did
we tell you down there? February 3, is that the
transcript, I'mcomng fromnenory, court reporter?

THE COURT REPORTER:  She's got February 7.

COWMM SSI ONER HALL: Is there any reason why
the Comm ssion can't take up the stipulation as soon as
possible or is there a need for the transcript and
briefing or anything further?

MR. COOPER: Not fromthe Conpany's
per spective, no.

M5. PAYNE: None from Staff.

MR SMTH: None from OPC.

COW SSI ONER HALL: Thank you.

JUDGE GRAHAM  All right. Then we will go off
t he record.

(O f the record.)
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