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LAW JUDGE SEYER: Let's go on the record.

Today is Novenber 13th, 2024. |It's 11:00 o' clock a.m
The conmm ssion has set this tine for a discovery
conference in the case captioned as In the Matter of

M ssouri-Anmeri can Water Conpany's Request for
Authority to Inplenent a General Rate Increase for

Wat er and Sewer Service Provided in Mssouri Service
Areas. It's Comm ssion File Nunmber WR-2024-0320.

This conference is being conducted via video and phone
only on G sco Wbex.

My nane is Ken Seyer. And | amthe
regulatory law judge in this matter. And we'll begin
with the attorneys nmaking their entries of appearance,
begi nning with the conpany.

MR. COOPER  Judge, this is Dean Cooper
fromthe law firmof Byrdon, Swearengen, and Engl and,
PC, appearing for M ssouri-Anmerican Water Conpany.

LAWJUDGE SEYER: Al right. Thank you.

MR, LUFT: Judge, this is Tim Luft,
appearing for M ssouri-Anmerican Water Conpany.

LAWJUDGE SEYER: Al right. And for the
Comm ssion Staff.

M5. ASLIN. Casi Aslin for Comm ssion
St af f.

LAW JUDGE SEYER: Thank you. And for the
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O fice of the Public Counsel. rages

MR. CLIZER: John Cizer with the Public
Counsel .

LAWJUDGE SEYER: Al right. And | see
M. Coffrman is on as well.

MR. COFFMAN:  Yes. John Cof f man, appeari ng
on behal f of Consuners Council and AARP.

LAWJUDGE SEYER: Al right. Thank you,
M. Cof f man.

The Commi ssion set this discovery
conference at the request of the Ofice of the Public
Counsel and pursuant to Comm ssion Rule 20 CSR
4240-2.090 Sub 8, Sub B. M. dizer indicated in an
e-mail sent to ne yesterday and to the other parties
that there was a di scovery dispute between OPC and
M ssouri - Aneri can Wat er Conpany.

So M. dizer, please describe for ne that
di scovery di spute.

MR. CLIZER Certainly. And to begin, I'm
going to speak slowy and clearly. For whatever
reason | begin to break up, please |let ne know. The
di spute can broadly be grouped into four categories,
one of which we m ght have a pending resol ution on.

And | have been in contact with the conpany. W m ght

have sone potential resolutions on the others, but
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due to the shortness of tine between now and t he

filing of direct testinony, |I'mgoing to run through
all four just at high level. The first concerns the
conpany's objection and refusal to answer OPC DRs
3004, 3005, 3006, and 3009. |If the conpany and the
Comm ssion w shes, we can kind of discuss those

I ndi vidually, but |I'm grouping themtogether because |
felt that the objections were primarily the sane
across all of them and | just -- for expediency.

LAW JUDGE SEYER: Yeah.

MR. CLIZER  So, again, at a very high
level, and | invite the conpany to di sagree or correct
me if they feel I'mnot paraphrasing this correctly,
but these four DRs are effectively asking for nore or
| ess information from Aneri can Water Conpany, the
parent conpany or other affiliates concerning board of
directors, mnutes, materials or other docunents that
were created pursuant to ongoi ng operations. And |
apologize. I'mtrying to paraphrase to keep things
sinple. And | believe that the objections nmade were
primarily on the basis of relevancy, and | believe
maybe subject to control. Timand/or Dean, if you
want to junp in and correct ne if |I've m sspoken
t here.

MR COOPER: Yeah. That's correct. Those
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are the two prinmary objections. Wen it gets back raoes
around, | think I've got a little bit extra to add,
but -- but | would agree wth you, John.

MR, CLIZER Al right. These are al
I nformation, and again, | can go at a higher level if
you -- if the Comm ssion so desires or if we need to,
but we believe that all of the information that we are
requesting is relevant in as far as it helps to have a
understanding of the affiliate financing transactions
t hat occur between Anerican Water Conpany and its
financing arm the American Water Capital Corporation
and M ssouri-Anerican Water. And again, at just a
hi gh | evel M ssouri-Anerican Water receives debt
financi ng through debt issuances nmade by
M ssouri-Anmerican Water -- sorry, Anerican Water
Capital Corporation which is an affiliate, so.

We're trying to get information fromthose
affiliates to understand the debt offerings that
they're issuing to hel p understand the financi al
| npacts on M ssouri-Anmerican Water Conpany. And the
i nformation that we are requesti ng was requested
predom nantly simlarly in the last M ssouri-Anmerican
Wat er case which was 2022, and | believe that the
Comm ssion ultimately ordered the conpany to provide
that information. So we are nore or less attenpting
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to just recreate what was done in the |ast case.

And |'m going to pause here. | have, |
should say, in the roomw th ne, because the other
parties cannot see, M. David Murray and M. John
Riley, the two experts who had i ssued those DRs. So
I f the Conm ssion has a question, may defer to either
of the experts to clarify if | m sspoke.

LAW JUDGE SEYER: Ckay. | think |
understand the nature of your -- of the first dispute.
And -- and M. Cooper, would you like to respond
further?

MR. COOPER: Yeah. Wy don't we do that,
and then -- if that's okay, and then M. dizer can
nove on to the other categories.

Real briefly, as -- as M. di zer
nmentioned, the -- our -- one of our objections is, you
know, this is Mssouri-Anmerican Water Conpany. |It's
the entity that operates in the State of M ssouri.

It -- it's certainly subject to the jurisdiction of

t he Conm ssion and none of the records that are being
referred to in this category are M ssouri-Anmerican
records. They're all Anmerican Waterworks records.
Essentially, no possession, custody or control is a
part of that. It -- the Conm ssion has before nmade a

finding that M ssouri-Anerican has no | egal authority
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to obtain informati on and docunents fromits corporate

parent and affiliates. And we think that is certainly
the case froma | egal standpoint. M ssouri-Anerican
Is limted to requesting this information from
Anerican Water, and it -- and it really has no way to
unilaterally provide any of this Anmerican Water
I nformati on.

| would also note that it's ny
understanding that -- that to the extent this -- this
goes further, that Chuck Hatfield here in Jefferson
Cty has been engaged or in the process of being
engaged for the purpose of representing Anerican
Water. | -- | certainly don't.

It -- a couple of things, M. dizer talked
about information related to the affiliate
financing -- financing transactions. 3005, you know,
doesn't limt itself in that way. It wants al
m nutes, presentation materials, and handouts for the
Aneri can Wat erwor ks board of director neetings from
January 1st of 2023 to current. Simlarly, 3,006,
wants all audit, finance, and risk -- risk conmttee
neeting mnutes, presentation materials, and handouts
for the sanme tinme period, so. It -- on their face,
they're not limted to -- to transactions or the

financing transactions that were referenced. On
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3,009, that one's alittle different. That's the one

that asks for inpairnment evaluations. They're --
M. Cizer is -- is correct, that the conpany did not
provide any -- any docunents. | wll note that -- in
t hat response, the conpany did explain that annually
there's an assessnent of qualitative factors to
determ ne whether a quantitative testing i s necessary
and that the 2019 inpairnent report which has been
provided is the nost recent quantitative assessnent
that's been perfornmed by the conpany on the conpany's
goodwm I l, so. | -- that -- that one's a little
different in that there has been a narrative response
and what we believe to be the nost recent quantitative
calculation for -- for that issue has been provided.
One -- one nore thing. M. -- M. dizer
nmentioned that ultimately the conpany was ordered to
provi de these docunents in the |ast case. | don't --
| don't agree with that. | think that what was really
ordered was for Anerican Water to produce these --
t hese docunments because the -- the OPC had filed a
noti on asking for an order, and | don't have the
statutory provision right in front of ne, but. It may
be 386.480, but they had filed for a separate order to
direct Anmerican Water to provide those, not

M ssouri-American. That's what | have at this tineg,
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Your Honor.

LAWJUDGE SEYER: Al right. [|'mnot sure,
Emly, are we actually recording this?

EMLY WALTHERS: Yes, sir, we are.

LAW JUDGE SEYER:  Ckay. Because |'m not
seeing an indication on ny screen that it is being
recorded. Thank you. And | apol ogi ze.

MR. LUFT: There's a little red dot up at
the top. | think that neans it's recording.

LAW JUDGE SEYER: Thank you. And |I'm
seeing a chat nessage from Bri an Bear.

So M. Bear, if you d like to enter your
appear ance.

MR. BEAR Yes. | apologize. | -- |
didn't want to interrupt the parties in the mddle of

their argunment. Brian Bear on behalf of the Gty of

Ri verside. | was |ogged on via phone, but, you know,
now |"mon the -- the Wbex. M entry of appearance
will be filed shortly with the Conm ssion. But
otherwse, I'mjust here to |listen. Thank you.

LAW JUDGE SEYER: Ckay. Al right. GCkay.
M. dizer, anything further on the first category?

MR, CLIZER So a couple of things. And
first, just as a general question, | guess, to

M ssouri - Anmeri can water, have you requested the --
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t hese docunents from Anmerican Water Conpany?

MR, COOPER:  Yes.

MR. CLIZER  And your parent conpany has
refused to provide thenf

MR. COOPER: They have not provided them

MR, LUFT: Not yet. We'Ill see.

MR. CLIZER Do you know what the tine
frame or when they would potentially be able to
respond?

MR. LUFT: Well, so you know, Chuck
Hatfield represents them and he's just bei ng engaged,
and then they want to talk to hi mabout what's being
requested and go through it, and I guess, they w |
confer wwth their attorney and nake a final decision
on what they're going to provide to us.

MR CLIZER Al right. I'mjust going to
cut to the point here. (Qbviously, there's a potenti al
that we go down the route that happened in the | ast
case where we have to file pursuant to the Conm ssion
requesting information directly from American Water
Conpany. That would require a | ot of, you know, work,
not just on our end, but for the American Water
Conpany, and | would assune that M ssouri-Anerican
Water would |ike to forestall that work. If, you

know, we can short circuit that by having Anerican
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Wat er Conpany provide the information and

M ssouri-Anmerican can then provide to us, that woul d
be a -- feel a trenmendous reduction on the workload of
everybody i nvol ved here, but you know, that also is
contingent on the tineliness of how quickly those
things can go. And | appreciate that the conpany is
currently claimng that it effectively doesn't have
the ability or capacity to determ ne that because
American Water Conpany is a separate legal entity --
even though M ssouri-Anmerican Water Conpany is a

whol Iy owned subsidiary. | would just point out that
to the extent that we're attenpting to get a
resolution that doesn't necessitate having to do
additional filings before the Comm ssion, that seens
like it would be a clear avenue forward, if sonething
can be worked out.

Then specifically with regard to 3009, ny
under standi ng fromwhat M. Cooper stated was that the
conpany provided the |last quantitative analysis. It
I s our understanding that there is an annual
qualitative analysis. So | guess, ny question is,
does the conpany or are you aware -- this is to
M ssouri-Anmerican Water, whether there is a 2019 or
2020 qualitative analysis of the goodw Il i npairnent

revi ew.
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MR. COOPER Well, | think -- yeah. |
think the way we responded to that, that DR indicates
that there is a qualitative assessnent done annually.

MR CLIZER So -- so there is a
gualitative assessnent that would exist that could --
theoretically be responsive to this. | just want to
confirmthat such a thing exists because the way you
had described it earlier seened to suggest that it
m ght not, and | want to nmake sure that's clear.

MR. COOPER  Well, we're quickly getting
beyond ny know edge once we branch out beyond what's
i ndi cated in that 3009 response, so. | will beg off
goi ng beyond t hat.

MR. LUFT: | just don't have authority to
speak on behalf of Anerican Water. Sinply put. |
just don't represent them

MR CLIZER Well, then | would turn to the
judge and I would say, you know, clearly, | think that
the -- the Comm ssion will have to nmake sone kind of
determnation vis-a-vis, the argunent that there is a
| ack of control, but does the Conm ssion need
addi ti onal argunent regarding the rel evance of these
docunents, since that was another part of the
obj ecti on?

LAW JUDGE SEYER: Yeah. | nean, if you
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can -- if you can help ne understand a little bit

better how these docunents are relevant to this case,
yeabh.

MR, CLIZER Sure. Al right. This is
going to require a little bit nore tinme, and I m ght
defer again to ny expert here or he mght interrupt ne
If | msspeak, but |'mjust going to go through the
four individually at a high level. So 3004 --

LAW JUDGE SEYER: Let ne interrupt you,

M. Cizer. It -- is it -- is it your intention
follow ng today's conference to file a formal notion
to conpel ?

MR CLIZER Only to the extent that it
woul d be necessary. | nean, if | can reach sone kind
of resolution w thout going down that path, that would
be ideal, too.

LAW JUDGE SEYER® Ckay. | was just --
it -- if -- if that was the path we were goi ng down,
you know, maybe that woul d be sonething that you would
present in witing in your notion. But, no. |'m
sorry, go ahead. Go ahead and --

MR. CLIZER  Again, | stress, |like, the OPC
wants these docunents. | intend to pursue themin
sone formor fashion. |If the Comm ssion is going to

go down the path of saying that it has to be taken up
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bef ore American Water Conpany, then | can | eave off

this discussion right now, because that will be done
as part of that determnation or if we believe that

t he docunents mi ght be able to be produced through

M ssouri-Anmerican Water within a tinely enough fashion
that they could be utilized for direct rebuttal
testinony that we have com ng up Decenber 6th or at an
absolute m nimum for the responsive testinony that
woul d follow that, you know, and the conpany is not
going to stand on the rel evance objections, then that
woul d be another solution that wouldn't necessarily
have to go through this, so.

MR. COOPER: Yeah. | don't think we're
going to solve that on -- on this call.

MR. CLIZER So then, Judge, which would
you prefer? Wiat would you ask of ne at this point --
juncture?

LAWJUDGE SEYER. Well, if you can
summari ze why -- sunmari ze your relevancy argunent for
nme.

MR CLIZER Ckay. I'mgoing to try and do
that as relatively quickly as | can. And 3004 was
a -- related to the Anerican Water Capital
Corporation's debt issuances, since January 1st, 2023,

and requested copies of all investnent, bank,
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financial advisor presentations, copies of all

materials presented, discussed at Anerican Water
Conpany -- sorry. Anerican Waterwor ks Conpany finance
commttee neetings, and copy of all materials
present ed, discussed at Anerican Waterworks Conpany's
board of director neetings. W believe this is
rel evant because the Anerican Water Capital
Corporation is the financing subsidiary of American
Wat er wor ks Conpany. It issues debt directly to
third-party debt investors, and then |l ends the
proceeds fromthis debt to Anmerican Water and Anerican
Water's subsidiaries include M ssouri-Anmerican Wt er
Conpany who is the conpany at the -- in this case.
The cost of the debt |oaned to MAWC t hrough affiliate
prom ssory notes should be based on the terns of the
bonds i ssued by the Anerican Water Capit al
Corporation. This is directly relevant to
M ssouri-Anmerican Water's requested rate of return for
pur poses of setting its revenue requirenent. And the
funds Anmerican Water Capital Corporation |oans to
American Water are used to nake equity contri butions
to its subsidiaries which includes M ssouri-Anmerican
Wat er Conpany.

So M ssouri-Anerican Water Conpany i s

requesting an equity return from-- for Anerican
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Water's debt finance capital, i.e., equity infusions.

Effectively, it's double | everaging to use the shorter
term The requested information is to provide

I nformati on about the debt securities that are priced
based on the risk and return profile of Anmerican Water
based on the risk and return profile of its water and
wast ewat er subsi di ari es.

And OPC Wtness Murray had di scovered
I nformati on and decisions related to parent conpany
debt issuances which prove that the conpany -- the
parent conpany is not optimzing a | ower cost of
capital at the utilities' subsidiary |evel.
Effectively, that the parent conpany is utilizing the
parent subsidiary relationship in order to boost its
capital returns and is, therefore, purposely
m smanagi ng the capitalization of the subsidiary,
whi ch we believe woul d generate an argunent for why
t he Comnm ssion should utilize a different
capitalization nethodol ogy than the actuals.

Does that nmake sense? Wuld you like ne to
continue to the next one or are there any questions
related to that one?

LAWJUDGE SEYER No. | don't have any
questi ons.

MR, CLIZER Al right. For 3005, we
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requested all copies or to nake avail able for review

all Anmerican Wat erwor ks Conpany board of directors,
m nutes, materials, related docunents, and all
acconpanyi ng nmaterials or handouts presented or

di stributed whether el ectronic presentations or
materials in hard copy format during the period
covering January 1, 2023, through the nost recent
period available. W believe that this is rel evant
because substantive financing strategic investing
deci sions are made at the parent conpany |evel.
American Water targets a nore | everaged capital
structure -- between 40 percent to 45 percent common
equity -- than it requests for purposes of setting
M ssouri-Anmerican Water's rate of return -- which is
about 50 percent common equity. Access to Anmerican
Water's internal deliberations, discussions, and
approval s of investing and financing decisions is
likely to lead to discovery of evidence that
contradicts the argunents it nmakes in testinony. For
exanple, in the past rate case, Anmerican Water Conpany
has threatened to limt investnent in

M ssouri-Anmerican Water if the Conmm ssion sets

M ssouri-Anmerican Water's rate of return based on a
capital structure consistent with that of Anerican

Wat er . M ssouri-Aneri can Water has al so asserted that
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If its the ratemaki ng capital structure was set

simlar to Arerican Water's this would cause its risk
profile to increase to the point that it m ght

hypot hetically have to have a bel ow i nvest nent grade
risk. American Water has gone so far as to seek
privately issued credit ratings for M ssouri-Anmerican
Water, not available to the public or used to attract
debt capital to attenpt to prove this point. Access
to Anerican Water's substantive financing strategic

I nvesting di scussions at board of director neetings
may al |l ow t he production of evidence that either
confirms or contradicts M ssouri-Anmerican Water's

t esti nony.

OPC Wtness Murray has frequently cited to
parent conpany board of director's naterials and
discussions inits rate of return testinony to provide
the Comm ssion with relevant information related to
assessi ng the reasonabl eness of overall cost of
capital estimates and the assunptions used to derive
t hem

Are there any questions related to that one
or would you like additional information?

LAW JUDGE SEYER: No questi ons.

MR CLIZER Al right. Wth regard to

3006, this was asked to provide all copies and -- or
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to nake avail able for review all Anerican Wat er wor ks

Conpany's audit, finance, and risk conmttee neetings,
and the -- neeting mnutes, related reports,
docunents, and all acconpanying materials or handouts,
presented, distributed, whether electronic
presentation in material and hard copy format during
the period covering January 1, 2023, through the nost
recent period available. And simlar to the

expl anation of the prior one with the understanding
that Anerican Water's audit, financing, and risk
committee materials will have nore details related to
Anerican Water's financing strategies for itself and
its subsidiaries.

OPC Wtness Murray has frequently offered
finance and ri sk evidence from parent conpany fi nance
conmttee or simlar types of commttees, materials
whi ch provide insight into the conpany's internal
reviews on the capital market and cost of capital
conditions which differ fromthe conpany's ROR
wtness. | want to really enphasize that |ast point.
We've had nmultiple cases where the conpany's own
I nternal docunentation contradicts the testinony being
presented by the conpany to the Conm ssion fromits
rate of return witness, and we believe that that

contradi ction denonstrates both the reasonabl eness,
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the truthful ness of the rate of return witness as well
as the reasonabl eness of our own position.

MR. COOPER  John, is that allegation as to
M ssouri-Anerican, specifically or just general
experience fromthe Ofice of Public Counsel?

MR CLIZER | would say generally. But
it's certainly information that we | ook for in every
conpany at a mninmumfor that reason. Any other
further questions?

LAW JUDGE SEYER: No. Go ahead, M.
dizer.

MR CLIZER Very will. And lastly, 3009,
in response to Staff Data Request Nunber 15,

M ssouri - Anreri can Wat er Conpany provi ded 2019 goodw | |
| npai rment eval uation. However, according to Anerican
Wat er wor ks Conpany's annual SEC 10-K filing, page 35,
Ameri can Wat erwor ks Conpany perfornms a goodw | |

| npai rnment review annually, so we -- please provide
the Anerican Water Conpany's annual goodw ||

| npai rment review since January 1, 2020. And again,
the relevance here is that Anmerican Water has

$1.1 billion of goodwill on its balance sheet in the
recent years, and in order to ensure that it's
carrying val ue of water and wastewater assets are not
overstated, Anmerican Water's required to at | east
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qualitatively assess the financial risk and profile of

its regulated utility assets. This may include
estimated i nvestnent growth, usage growth, economc
growm h, and environnent considerations which may
| npact the value of Anmerican Water's utility assets.
The nore directly related to the cost of capital
American Water's assessnents will al so consi der
whet her changes in the cost of capital have caused the
value of its regulated utility assets to change. 1In
past, M ssouri-Anmerican Water testinony OPC Murray has
specifically introduced information from goodw | |
i mpairnent test to reveal the conpany's views on cost
of capital for purposes of valuing its investnents.
LAWJUDGE SEYER: Al right. Any response,
M. Cooper?
MR. COOPER  Yes, Judge. Thank you. As to
304 -- or 3004, | should have nentioned this earlier,
| believe that there has been a response to Sub 1,
copies of all investnent, bank, financial advisor
presentations that was requested, so | -- | think
that -- that our dispute here really concerns Sub 2
and Sub 3. | would note that in -- in response to
M. dizer's statenent about rel evance and tal king
about these debt issuances, these information about

t he debt issuances, | believe has been provided to the
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Ofice of Public Counsel. It is this discussion at

the finance commttee, potentially or discussion,
potentially, at the board of director's neetings that
they're really looking for in that one. They do have,
agai n, the issuances thenselves that they can utilize
how t hey deem appropriate within the case.

3005 and 3006, M. Cizer tal ked about
financi ng di scussions that they're interested in, and
| would remnd, as | said earlier, that that's not how
those DRs are limted. They ask for all discussions
I n both instances, mnutes, presentation materials,
and handouts, not nerely those related to financing
matters. So | guess, as related to relevance, it's --
say, it's overbroad. And in 3009, as indicated
before, yes, there are qualitative assessnents done.
However, only if there's a need, is there a
quantitative assessnent. The OPC has the nobst recent
guantitative assessnent, and by virtue of the fact
that Anmerican Water's publicly traded, any negative
result fromthat would have a requirenent for
essentially release to the public, so. The -- the
absence of that, | think tells themwhat they need to
know. But that's what | have to say about those four.

LAW JUDGE SEYER: Al right.

MR CLIZER So may | respond just very
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briefly on that?

LAW JUDGE SEYER:  Yes.

MR. CLIZER On a couple of high |evel
notes, | want to point out, and this is just broadly
across the spectrum kind of rem nd people of the
nature of the relevance objection at the discovery
| evel, it should be viewed very -- construed very,
very broadly. | nmean, the purpose here is just trying
to have a -- nore of an understandi ng. The actual
basis is -- you know, is it likely to even lead to
the -- the adm ssion of possible evidence, not even
whether itself is adm ssible, so. | just kind of want
to continue to throw that out there broadly. Wth
regard specifically to the idea that, well, we have
t he i ssuances thenselves, that's not the point. The
point here is, trying to understand what
M ssouri-Anmerican Water and/or its parent and
affiliates state behind cl osed doors with regard to
t hose i ssuances. When | say behind cl osed doors, |
mean, wthin their board of directors mnutes and
materials which is information that should be
di scoverable, but it's really getting to the idea of,
yes, we know what they've said, and now we want to
know what their internal assessnent is.

And then with regard to the quantitative
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and qualitative, | nean, again, | can let M. Mirray
speak up, if I"'mincorrect here, but if the
qualitative report exist, they have potential relevant
i nformation. | don't know why | should be limted to
just quantitative reports.

LAWJUDGE SEYER: Al right. GCkay. |Is
that everything regarding the first category?
MR CLIZER As it relates to the
rel evance, and again, we've already discussed the
I ssue related to the control. | nean, | would
continue to posit that | respect the legal reality
that these are technically different organizations,
but note the conpletely owned subsidiary nature of
M ssouri-Anmeri can Water Conpany. | continue to
believe that this is being utilized nore as a screen
to prevent the discovery of inportant docunents, but
you know, |'m prepared to nove forward if the
Commi ssi on chooses to go down the path that was wal ked
| ast rate case. | would prefer if at all possible to
avoi d having to force that on everybody, though.
LAWJUDGE SEYER: Al right. GCkay. What
Is the second category in dispute?
MR CLIZER Al right. The second
category in dispute concerns DR 1300 whi ch was
conpl ete and unredacted -- we requested conplete and
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unredacted copies of the conpany's tax returns in

electronic format. And we received --

DAVI D MJRRAY: The response to staff was
that they woul d be nmade available at a | ocation agreed
t 0.

MR CLIZER R ght. And we have received
the electronic formats in the past. And, so we're
just sinply asking for the electronic format copies
again. | believe that's effectively it.

MR COOPER And M. dizer and | discussed
this alittle bit the other night at the |ocal public
hearing. W -- we believe that -- and not that this
Is the answer to everything, obviously, but we believe
that in the | ast case, because of the sensitive nature
of these tax returns, that M. Riley cane to ny office
initially to review those, and then we worked with him
on sone copies that he needed after he had first taken
a look at it, and I think we're -- we're certainly
willing to take that sane approach.

LAW JUDGE SEYER: Ckay. So are you sayi ng,
M. Cooper, this potentially is sonething that can be
wor ked out ?

MR. COOPER Well, | think that's probably
a question for M. Cizer. He was going to -- when we

spoke |l ast, he -- he did not have a reaction to that.

888-893-3767 Lexitas operates in all 50 states and is licensed where required Nevada Registration #116F. LEXITAS
www.lexitaslegal.com California Firm Registration #179



© 00 N O 0o A~ W N P

N N N DN NN P PP,
aa A~ W N P O © 00 N oo o~ w N+, O

Transcript of Proceedings November 13, 2024

Page 26
I think he was going to speak with his -- his folks,
so. That -- that's at least a -- a way to work it out
that's on the table.

MR. CLIZER  Dean, is your offer -- would
t hat include unredacted copies of those tax returns,
bei ng made avail abl e for physical review?

MR. COOPER |I'monly hesitating because |
don't renenber, John, what we had last tine. | -- |
woul d need to | ook.

MR. CLIZER  Judge, give ne one second, if
you woul d, pl ease.

LAW JUDGE SEYER:  Unh- huh.

MR CLIZER | nean, again, | -- | don't
know -- | don't want to be too difficult of a person
here, but we have gotten the electronic copies in the
past. |It's a substantial ease on our resources to be
able to -- to have access to those even if they were
the redacted versions. So | would ask the conpany
to -- to reconsider sending us the el ectronic copies.

MR COOPER W -- | nean, all | can say
sitting here is, we can talk about it.

LAW JUDGE SEYER: Ckay.

MR, CLIZER So at this stage, Judge, it
doesn't seemlike there's necessarily a dispute as to
the provision of the information as nuch as the
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met hodol ogy by which the information m ght be

provi ded, so. | would suggest that we maybe tal k nore
offline, the OPC and the conpany, and that the
Commi ssion sinply recognize that the rule requirenent
has been net on this to the extent further filing
woul d be necessary unl ess you want to nmake a direct
ruling of sone kind now.

LAWJUDGE SEYER® No. Let's see if -- if
the two of you can get to a resolution on this.

MR CLIZER Ckay. | amgoing to nobve on
t hen.

LAW JUDGE SEYER:  Yes.

MR. CLIZER This next one is a little
unort hodox, and it actually concerns effectively a
staff data request, nunber 52, which the OPC, based on
the information it has access to, believes the conpany
has provided inconplete reply to staff.

Now, the reason the OPCis bringing this up
I s because the OPC intends to rely on staff's data
response or rather, the conpany's response to staff's
data response in order to forego needing to send our
own duplicate DRk And | think as a matter of course,
I n order to cover our bases, we have already, in fact,
sent a duplicate DR of this, so. W're in alittle

bit of a weird position here, | wll grant, because we
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are di scussing an OPC concern with an inconpl ete
response that is the mrror to the DR that's already
been provided to staff, if that nakes a degree of
sense there.

LAW JUDGE SEYER:  Yes.

MR CLIZER I'Ill pause just in case the
conpany wants to -- or anybody else, for that matter,
wants to address what | just said.

MR. COOPER. Yeah. Only in that -- yeah.
W woul d agree 52 is a staff DR that the conpany
believes it's responded to. W also agree that we've
recei ved, you know, 3010, the DR you referenced. |
note that it's not very far along, that we haven't
gotten to either -- certainly, haven't gotten to a
response deadline and have -- have not gotten to
the -- the objection deadline for that one either as
of today, so.

MR CLIZER And that is all accurate. Do
you have any response directly to the issue related to
the idea that it's an inconplete response?

MR COOPER Only -- only in that -- and
this sonewhat goes back to where we tal ked -- what we
tal ked about earlier, that M ssouri-Anmerican, you
know, gets -- can respond wth what docunents it
receives from Anerican Water. These, again, are
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Ameri can Water docunents, not M ssouri-Anerican Water

docunents, and we certainly believe that -- that
everyt hi ng we have has been provided in response to 52
or maybe even that we can have. You mght -- | don't
know whet her you were involved or not, but this won't
cone as a surprise to you that nmaybe in the | ast case
sone of this issue cane up, and there was -- it becane
apparent that -- that sone of these reports were given
to Anerican Water under agreenent that American Water
woul d not release themfurther. So we kind of have --
there's a conplicating factor in there, but in terns
of M ssouri-Anerican, we certainly believe that we
have provided a conpl ete response to 52.

LAWJUDGE SEYER And M. Cizer, you
really did not touch on it, but what was the nature --
or if Ms. Aslin, if you d like to respond, what's the
nature of the data request?

MR CLIZER I'mgoing to -- unless
Ms. Aslin wi shes to speak up, | was going to turn it
over to M. Miurray to explain it.

DAVI D MJURRAY: This is David Murray with
the Ofice of Public Counsel, technical person, not an
attorney, but anyway.

LAW JUDGE SEYER:  Uh- huh.

DAVI D MJRRAY: That's a DR request, copies
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of all broker, you know, investnent analyst, equity

research on -- on the parent conpany, Anmerican Water,
for a defined period of tine. | think staff's DR had
it fromJanuary 1st, 2022 as -- as M. Cooper pointed
out -- and | guess, | don't think we -- | don't know
that we brought this in front of the Conm ssion. |

m ght have -- | think | nentioned it in ny testinony,
but | believe M. -- | think |I received an e-mail from
Brian LaGrand in the |ast case indicating that there
was sone firns, Wells Fargo cones to m nd, naybe
research, | don't renenber, that they said they were
wai ting for approval fromthose firns to -- before

t hey woul d provide copies of those. | -- I"mjust --

| mean, obviously, we're involved with a |ot of other
conpani es here in Mssouri, and | never encountered
this problemw th -- you know, with those ot her
utility conpanies, so. You know, that's why we're,
you know, bringing this up because | noticed that
there was quite a few, you know, equity research firns
t hat cover American Water where no reports were
provided in response to the staff DR, so that's why,
you know, we're bringing it to -- it to your attention
and i ndicating, you know, although, | would prefer to
try to, you know, understand investors' views of

Ameri can Water and subsidiaries to the full extent
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possi bl e because that's very inportant in
comuni cati ng what investors' views are for expected
or required rate of return, | do have to rely on
the -- the conpany to -- to cooperate with us to -- to
provi de us access to that information on coverage of
t heir parent conpany.

LAW JUDGE SEYER: Ckay.

MR. COOPER: | guess, ultimately, |'m not
sure that -- in going back to where we started with
this, I"'mnot sure it's really ripe for action yet,
Judge. But | -- | think the parties at | east
under stand one another, if that -- to what extent that
accounts for anything here, so.

LAW JUDGE SEYER  Ri ght.

MR, CLIZER Well, on that note, | would
ask then -- and again, a bit unorthodox here, but in
t he event sonmewhere down the |line that -- that we
receive a response to our DR that suggests that it's
effectively the sane as what staff received, and we
continue to believe that there's an issue, would it be
perm ssible at this point to suggest that we have
foregone with the -- with the requirenents of the rule
as it relates to having this discussion right now
then? 1In other words --

LAW JUDGE SEYER:  Yes.
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MR CLIZER -- is there any reason to
suspect that we're going to have to do this again?

LAWJUDGE SEYER No. | -- it would
satisfy the rule.

MR. CLIZER Ckay. |In that case, then
think -- | think that takes care of that.

LAW JUDGE SEYER: Ckay.

satisfy the rule just in case. W had requested
I nformati on on Anerican Water Conpany's standal one
cost of long-termdebt. W had requested that in

DR. It would appear that based on sone e-nail

through a -- a staff data response, and | think we

tappi ng you on the shoulder, but. |[If this is 3002

Page 32

MR CLIZER Al right. If there's nothing

el se on that one, I will nove on to the |ast one. And
this one actually is the one we -- | think we m ght
have a resolution. | -- and the only reason I'm
bringing it up here, again, is -- is in order to

a

exchanges today that information -- the conpany has

stated that infornation is -- has been nmade avail abl e

are

just in the process of attenpting to confirmthat we

can find it, and | -- one second. Dean, are you --
MR. COOPER: Yeah. | was -- | think --

M. dizer, | think there's been a little bit nore

communi cation since then. It my be M. Mirray
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think -- we've taken a | ook -- we under stand now what

M. Mirray is -- is -- was pointing out and at | east
wor king on a solution to that, so.

MR. CLIZER  So, yeah. | nean, again, as
|l ong as the conpany is -- |I'mprepared to wait on that
as long as we can --

JOHN RILEY: Yeah. Brian La Gand, |
received your e-mail, and | replied to it, and |
appreciate that. And | think we're -- | think you
know, but | could not derive that information from
what has been provided, so. You know, M. LaG and
said he was looking into it, and I think we're headi ng
in the right direction there.

MR. CLIZER  But, again, just for the sake
of it, I would like the Conm ssion to reflect, if
possi ble, that the rule has been dealt with in the
event that there's sonme future breakdown here,
al though, I amcautiously optimstic that we'll reach
an agreenent, and nothing further will need to proceed
for this one.

LAWJUDGE SEYER Right. Right. 1t'll be
so noted that you satisfied the rule on that.

MR CLIZER Al right. So that's the high
| evel of the four disputes. O three and asterisks

one --
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LAW JUDGE SEYER:  Uh- huh.

MR CLIZER -- if you wll.

LAW JUDGE SEYER: Al right. Then, |
guess, ny question is, where do we go from here?

MR. CLIZER Well, as | indicated before,
| -- it sounds like we mght have a solution --
definitely sounds |ike we have a solution to that
fourth one. It sounds like we mght definitely have a
solution to the second one. Try to figure out exactly
how we' re going to exchange the information. The
third dispute that was raised, | appreciate everyone
saying that it's not ripe. | think that's a fair
statenent, but you can understand why | believe | took
the position | did and wwth regard to first one.

LAW JUDGE SEYER:  Uh- huh.

MR. CLIZER  Again, | recognize the
conpany's argunents related to its belief that it
doesn't have control over those docunents. | think
that |1've established the rel evance of those
docunents. And | would prefer, if at all possible, if
American Water provides those docunents to
M ssouri-Anmerican Water, and they tinely enough
provide themto us, it would forego any additi onal
filing. The entire difficulty conmes down to one of

timng that while --
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LAW JUDGE SEYER:  Uh- huh.

MR CLIZER -- | appreciate
M ssouri-Anmerican Water's representation that it
doesn't have, you know, that information to -- doesn't
know the tim ng conponent of it at this stage, if |
can get sone kind of concrete understandi ng of when a
deci sion woul d be nmade, that woul d hel p.

MR. COOPER And | acknowl edge M. Cizer's
point there. | -- 1 think we left at | east
tenporarily those four for a little additional
conversation whether it's between nme and M. dizer or
the -- or Mssouri-Anmerican Water and M. Cizer or
counsel for Anmerican and us and M. dizer to -- to
see where we are for sure. | -- | think that sone
addi tional conversation would be worthwhile.

LAW JUDGE SEYER:  Uh- huh.

MR CLIZER And | think we're prepared to
work with that with the understanding -- and | keep
comng back to this, that if things fall through, and
we feel like it's necessary to bring this to the
comm ssion's attention, that the rule has been net
with, and that |'mfree to proceed with filing a
notion to conpel and/or in the alternative sone kind
of notion to request docunents directly from Aneri can

Wat er Conpany. | nean, | believe that what we've done
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in the past will nost |likely repeat itself if we can't

reach sone ot her kind of agreenent, but | need the --
| need to follow through all the whol e checkli st
requirenents.

MR. COOPER:  Yeabh.

MR CLIZER So |'m prepared to continue
working with M ssouri-Anmerican Water to try to resolve
this. And, so | need that in the alternative.

MR. COOPER: Yeah. We believe that, that
woul d be reasonable, John. O M. dizer.

LAWJUDGE SEYER: And then, M. di zer,
just to make sure |I've got this straight, can you go
t hrough the DRs by category that are in dispute? Just
kind of a review for ne and nmake sure it's --

MR, CLIZER Al right.

LAWJUDGE SEYER: You're working with this
day to day. This is all kind of new for ne, so.

MR CLIZER So the first four --

LAW JUDGE SEYER:  Uh- huh.

MR. CLIZER -- which | grouped together
are --
LAW JUDGE SEYER:  Uh- huh.
MR CLIZER  -- 3004, 3005, 3006, and 3009.
LAW JUDGE SEYER:  Uh- huh.
MR. CLIZER And they all, in general,
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relate to information controlled by or not controlled
by, that's not the word | want to use.

MR. COOPER: You're afraid to do so.

MR CLIZER Information related to
M ssouri-Anmerican Water's parent conpany or
affiliates, primarily their board of directors
m nutes, materials, et cetera, or other docunents that
have been prepared on their behalf such as the
gquantitative or qualitative goodw Il i npairnent
st udi es.

LAW JUDGE SEYER  Ri ght.

MR CLIZER Try to | eave that broad.

LAW JUDGE SEYER:  Unh- huh.

MR CLIZER So | don't have to be
corrected. The second one is, requesting specific
access in electronic format to the unredacted conpany
tax returns.

LAW JUDGE SEYER: Uh-huh. And | believe
you indicated that was DR 13007

MR CLIZER 1300, correct.

LAW JUDGE SEYER: Ckay.

MR. CLIZER  The third one concerns what we
believe to be mssing information related to what was
staff 52, and we have effectively duplicated it, |
believe, as OPC DR-3010, and I -- | will conpletely
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concede that has not cone due yet, but. Again, | feel
like it's fairly obvious how we did what we did. And
then the last version -- sorry, last one was 3012 --
No. 3002.

LAW JUDGE SEYER:  Ckay.

MR. CLIZER  And that concerns the Anerican
Wat er Conpany's standal one cost of | ong-term debt,
which we are, sounds |ike, potentially, going to be
able to resol ve.

LAW JUDGE SEYER  Ckay.

MR. CLIZER  Does that answer your
guestion?

LAW JUDGE SEYER  Yes, it does. And
that actually reflected what | was jotting down as --
as it was being discussed, so that gives ne a little
assurance that | didn't mss any DRs or there weren't
any -- we weren't tal king about DRs that -- that the
two of you are famliar with but had not actually been
brought up today. So is there anything further today?

MR. CLIZER | don't have anything further.

LAW JUDGE SEYER: Ckay. And if you al
agree that there's nothing further to di scuss today,
let's go off the record and -- or adjourn the hearing
and go off the record.

(Audi o ended.)
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|, Melissa J. Eicken, Certified Court
Reporter of M ssouri (957), Certified Shorthand
Reporter of Illinois (084-004481) and Regi stered
Prof essi onal Reporter (55739), do hereby certify that
| was asked to prepare a transcript of proceedi ngs had
I n the above-nentioned case, which proceedi ngs were
held with no court reporter present utilizing an open
m cr ophone system of preserving the record.

| further certify that the foregoi ng pages
constitute a true and accurate reproduction of the

proceedi ngs as transcribed by ne to the best of ny
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Melissa J. Eicken, CCR, CSR RPR
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