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BEFORE THE
| LLI NOI S COMMERCE COMM SSI ON

TRI - COUNTY ELECTRI C COOPERATI VE, ) DOCKET NO.
| NC. ) 05-0767
-VS- )
| LLI NOI S POWER COMPANY )
d/ b/ a Amerenl P )
)
Conmpl ai nt under the Electric )
Supplier Act. )
Springfield, Illinois

Tuesday, April 26, 2011

Met, pursuant to notice, at 9:30 a.m
BEFORE:

MR. LARRY JONES, Adm ni strative Law Judge
APPEARANCES:

MR. JERRY TI CE and

MR. KEVIN D. TI PPEY

GROSBOLL, BECKER, TICE, TIPPEY & BARR

101 East Dougl as

Petersburg, Illinois 62675

(Appearing on behal f of

Tri-County Electric Cooperative,

I nc.)

SULLI VAN REPORTI NG COVMPANY, by
Carla J. Boehl Reporter
CSR #084-002710
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APPEARANCES: (Conti nued)

MR. SCOTT HELMHOLZ

MR. JEFFREY R. BARON

BAI LEY & GLASSER, LLP

One North O d State Capitol Plaza
Suite 560

Springfield, Illinois 62701

(Appearing on behalf of Illinois
Power Company d/ b/ a Amerenl P)

MR. GARY L. SM TH

LOEWENSTEI N, HAGEN & SM TH, P.C.
1204 South Fourth Street
Springfield, Illinois 62703

(Appearing on behalf of Citation
Ol & Gas)
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PROCEEDI NGS

JUDGE JONES: Call for hearing Docket Nunber
05-0767. As filed this was titled Tri-County
El ectric Cooperative, Inc., versus Illinois Power
Conpany d/ b/a Amerenl P, Conplaint under the Electric
Supplier Act.

At this time we will ask the parties
to please enter your respective appearances orally
for the record. As before, you need not spell your
name or restate your business address and phone
nunmber unl ess those things have changed or you sinply
prefer to do that. We will start with the appearance
or appearances on behalf of Tri-County Electric
Cooperative, Inc.

MR. TICE: Jerry Tice, attorney at | aw,
appearing on behalf of Tri-County Electric
Cooperative I ncorporated.

MR. TI PPEY: Kevin Ti ppey appearing on behalf
of Tri-County Electric Cooperative Incorporated.

JUDGE JONES: Thank you. Ot her parties?

MR. BARON: Jeff Baron, Your Honor, on behalf

of Anmerenl P.
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MR. HELMHOLZ: Scott Hel mhol z, Your Honor, also
for Ameren.
MR. SMTH: Gary Smth, Citation O| and Gas.
JUDGE JONES: Thank you. Are there any other
appearances?
(No response.)

Let the record show there are not.

It appears there are sone witnesses to
be called today by Illinois Power, AmerenlP, and
cross-exam ned by Tri-County Electric Cooperative.
Which of the witnesses are avail able for that purpose
t oday?

MR. HELMHOLZ: Your Honor, the witnesses

avai |l abl e today are Todd Masten, Josh Kull, K-U-L-L,
and Jeff Lewis, L-E-WI-S. And, Your Honor, | just
want to point out, in scheduling these people we, of

course, had to guess at the |engths of the

exam nati on and they have traveled quite sonme

di stance in the case of M. Kull and M. Lew s.

Those are all we have prepared today. There are

ot her people traveling this evening that will be here

for tomorrow.
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So we have done our best to make sure
it is a full day, but we don't know one way or the
other if that will happen.

JUDGE JONES: s there an order for these
wi t nesses today?

MR. HELMHOLZ: Yeah, that was the order, Masten
Kull and Lew s.

JUDGE JONES: Thank you. We will go ahead and
proceed with those witnesses. Before we do that, is
there anything el se that needs attention?

MR. TICE: There is one matter, Your Honor. At
t he concl usi on of our February or of the direct
testinony of Marcia Scott and her cross and redirect,
there were questions asked of her regarding a policy
that Tri-County had in place that concerned a
requi rement of menmbers of Tri-County to provide
easements to the co-op for gaining access in the
event they were to provide electric service to them
That easenment was testified to -- or that policy was
testified to by Ms. Scott and she was cross-exam ned
with respect to that policy.

| had indicated at the request of
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M. Smth on behalf of Citation that Tri-County would
provide that written policy to them W have done
that. We have indicated the date that the policy
regardi ng the requirenment of menmbers to provide an
easenent to the co-op for providing service to the
menber was adopt ed.

And what Tri-County would |ike to do
now as a matter of housekeeping is submt that actual
policy of Tri-County as a Tri-County exhibit. | t
woul d be Tri-County Exhibit M and to stipulate that
the date that the portion of the policy dealing with

the required member easement was 9/22, September 22,

2010. | have not filed this yet at this point, but I
wi Il do so. | have handed copies of the witten
policy to each of counsel. | can furnish a copy of

the policy to you.

And with respect to this Policy 191,
the portion of it in question is under Paragraph 3a.
Prior to Septenber 22, 2010, Paragraph 3a was not in
t he policy. It was subsequently adopted or changed.
The policy was changed to add what is now Paragraph

3a on September 22, 2010. | would submt Tri-County
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Exhi bit M as an exhibit in this record and ask that
it be admtted.

JUDGE JONES: Do ot her parties have any
objection to the adm ssion of so-called Tri-County
Exhi bit M?

MR. SM TH: No.

MR. HELMHOLZ: No, sir

MR. SMTH: And | agree with the stipul ation.

JUDGE JONES: Okay, thank you. And you plan to

file this on e-Docket?

MR. TI CE: Well, I don't know what the
procedure is. | guess | just take it to the Clerk's
Office. | suppose | need to put a heading on it with

the case number and a case heading before I file it
in the Clerk's Office, Judge. | assume that's what
t hey want.

JUDGE JONES: Do you have copies here?

MR. TI CE: Yes.

JUDGE JONES: Does anybody have a problemif we
just have the court reporter mark the copy? We can

do it that way.
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(VMhereupon Tri-County Exhibit M
was mar ked for purposes of
identification as of this date.)
JUDGE JONES: M. Tice, did you have somet hi ng
el se?

MR. TI CE: One other matter is with reference

to Mark Bing who is a witness tomorrow. | don't know
that it needs to be taken up today, but | discussed
that -- M. Smth and | discussed that before the

proceedi ng comenced this norning. He had filed, I
believe it is, supplenental testimny of M. Bing's.
| had filed objections to that and he had filed a
response to that.

| assumed that, fromthe way things
have been handled in this proceeding so far, that the
way that would be handl ed would be that M. Bing
woul d be allowed to testify with regard to the
suppl emental testinony that was submtted, and
what ever objections were filed with respect to that
woul d sinply be taken with the record. | assume
t hat' s what your plans were. | didn't know whet her

you wanted to make a decision regarding that or not
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t oday or tonmorrow, before he took the stand.

JUDGE JONES: Probably --

MR. TICE: Tri-County has no objections to
having it taken with the record.

JUDGE JONES: There was a written ruling with
regard to the earlier testimny by M. Bing. | think
there was some question about whether the
suppl emental testinmny was consistent with the
earlier ruling or went beyond it. At this point I
may or may not have a question or two of counsel in
t hat regard.

So if that is clarified, if it needs

to be clarified once | | ook back through it, then
there may simply be a ruling on that, simlar to the
earlier ruling, prior to M. Bing being crossed. I
suppose anot her possibility is to take those
obj ections or sonme portion of themw th the case.
But given the earlier ruling, | will probably make a
somewhat simlar ruling or attenpt to make a sim |l ar
ruling consistent with the previous ruling which may
or may not be preceded by a couple of questions of

counsel . And M. Bing is scheduled for tonorrow?
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MR. SM TH: Correct.

JUDGE JONES: Anything else on that at this
time?

MR. TI CE: Not hi ng further.

JUDGE JONES: Before we turn it back to
Amerenl P - -

MR. SM TH: Do you want to ask the questions
tomorrow on Mr. Bing or will you do that |ater today?

JUDGE JONES: | am not sure. It will Kkind of
depend on how the scheduling goes today. Probabl y
tonorrow. Probably do it at the time he is called.

If there is some understandi ng or
agreement anong the parties as to what portions of
t hat testimony would be includable and what portion
woul d be excludable consistent with the earlier
ruling, we can do it that way, too. So if you are in
agreement on that, that will sinplify things to sonme
extent.
| realize there is disagreenment over

t he underlying issues there. But whet her portions of
the testimny would be stricken if it were treated in

a manner the same or simlar to the earlier ruling is
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sort of the open question that we are discussing
here. And if you wish to discuss that among
yourselves and clarify that, then we can handl e that
in a simlar manner.

MR. TI CE: | think the parties can reach
agreement on how to handle that, Judge. | need to
talk to M. Smth about it, but | think we can. W
wi |l advise you of it |ater today.

JUDGE JONES: Sounds good. On to the Amerenl P
wi t nesses. So the first witness is who?

MR. BARON: Anmerenl P asks to call Todd Masten
as its first w tness.

MR. HELIHOLZ: Your Honor, may | be excused at
this point?

JUDGE JONES: Oh, sure. We will see you later.

Pl ease stand and raise your right hand
and be swor n.
(Whereupon the witness was duly
sworn by Judge Jones.)

JUDGE JONES: Thank you. Pl ease be seat ed.
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TODD MASTEN
called as a witness on behalf of Illinois Power
Company d/ b/a Amerenl P, having been first duly sworn,
was exam ned and testified as foll ows:
DI RECT EXAM NATI ON

BY MR. BARON:

Q Can you state your name for the record,
pl ease.

A Todd Mast en.

Q If I could hand you Amerenl P Exhibit 3,
along with Amerenl P Exhibit 3.1, 3.2 and Amerenl P
Exhi bit 3. 3. |s Amerenl P Exhibit 3, along with the
acconpanyi ng exhibits, your prepared testinmony in
this matter?

A Yes, it appears to be.

Q And is this a true and accurate copy of
your direct testimony?

A It appears to be.

Q And is this a true and accurate copy of the
exhibits attached to your direct testinmony?

A | believe so.

Q And do you have any changes that you woul d

1409



10

11

12

13

14

15

16

17

18

19

20

21

22

like to make to your direct testinony?

A No.

MR. BARON: At this time, Your Honor, | would
like to tender the witness for cross exam nation.

JUDGE JONES: Thank you. Does Tri-County
El ectric Cooperative have cross exam nation questions
for Mr. Masten?

MR. TICE: Yes, we do.

CROSS EXAM NATI ON

BY MR. TI CE:

Q M. Masten, you have worked with Ameren for
how | ong now?

A Well, | began with CIPS in 1991. I
actually began work as an Ameren enpl oyee when the
mer ger occurred in 1997.

Q And your capacity with or your duties with
Cl PS when you were enmployed in 1991 were what?

A | was in the accounting department at that
time in general accounting.

Q Now, your prepared direct testinmony
i ndi cates on page 2, lines 11 and 12, that you are

what is called a Regul atory Specialist with Ameren
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Servi ces.

A. That was true in 2005.

Q Prior to 2005 what were your duties?
A Well, again, | was in the accounting
departnment, | was in the internal audit departnment,

and then joined the regulatory function in
approxi mately 2001.

Q Two t housand what ?

A One.

Q Now, was CIPS then merged with Ameren in
1997? |Is that what happened?

A No, CIPS merged with Union Electric to form

Amer en.

Q | see. But that all occurred in 1997, did
it?

A Approxi matel y. Yeah, | think it was

official in '97.

Q When you say regul atory specialist,
starting with 2001, what does that nmean?

A It is pretty generic, right? Well, you
know, at that time when | began in the regul atory

function, | had different responsibilities than I
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have now. | was part of the deregulation team and

so | worked on calculation of transition charges and
mar ket val ues for customers who would | ater becone,

you know, open access custoners.

Q Was that in 1997 or was that 2001?

A 2001. And so then later | transitioned
into -- probably about 2003 | began working on
territorial issues and then also the other part of
what | now do, and that is |I am the whol esal e
customer |iaison with co-ops and nunicipal utilities
who take service from us.

Q Now, what are your duties in being a
I'iaison for Ameren Services with co-ops?

A I n most responsibilities | am nore or |ess
t heir key account executive, their contact for any

service issues they may have between thenmsel ves and

Ameren, |ike metering issues or delivery point
I ssues. | mean, cooperatives take, as nost of you
know, | think, take service off of Anmeren, Anmeren's

hi gh voltage systems. And so as part of that service
| help them on behalf of Ameren to work through any

i ssues they may have.
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Q Now, Ameren Services is what? MWhat's its
duty and function?

A Ameren Services is a services conpany that
provi des adm nistrative services to any of the Ameren
conpani es. You know, the Ameren conpanies, of
course, have grown over the years. At that tinme and,
you know, when | began with the conpany, it was just
Union Electric and CIPS were operating conmpani es.

And so Services provided kind of an unbrella

adm ni strative function for those two conpanies. And
now, of course, that's grown. W also have CILCO and
IP in the famly. So Services provides

adm nistrative services for all of those Anmeren
conmpani es.

Q When you say admnistrative services, you
mean services that would traditionally be office type
services rather than, let's say, engineering or
technical services, is that correct?

A You know, it also includes some engi neering
services but, yeah, accounting, information
t echnol ogy, | egal. But also gives some information

or, that is, some engineering services, technical
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servi ces.
Q Do you have a certain area or a certain
group of co-ops within Illinois where you provide

this, you performthese duties as a regulatory
specialist for Ameren Services?

A | provide that role for mpst co-ops in
I11inois, not those in the far north but otherw se
any co-op in Illinois.

Q Now, you are famliar with Tri-County

El ectric Cooperative |Incorporated?

A Yes.

Q How | ong have you been famliar with thenm?

A | probably began a relationship with them
in my role as a key account |iaison probably in about

2003 time frane.

Q Now, you say key account |iaison, does that
include the territorial matters al so?

A No, it does not.

Q When did you start having a relationship
with Tri-County with regard to territorial matters?

A Tri-County was primarily taking service off

of Illinois Power. And so | would not have begun

1414



10

11

12

13

14

15

16

17

18

19

20

21

22

that role with themuntil I1l1linois Power becanme part
of Ameren which was approximtely the begi nni ng of
2005.

Q So the early part of 2005 then you would
say that your relationship with Tri-County Electric
Cooperative Incorporated commenced in terns of

dealing with them on territorial issues, is that

correct?
A That would be my recollection.
Q Was t here someone -- and the reason that

your relationship with themw th regard to those

ki nds of matters commenced at that time was because

of what ?

A Thi s case.

Q No, there was a merger, was there a nmerger
with --

A | am sorry, yes

Q You canme into that role because |IP merged
with Ameren, is that correct?

A Correct, correct.

Q Prior to that date of that merger of IP

with Ameren, was there someone else at |IP that had
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t hat

sort

of relationship on territorial matters with

Tri-County for [|P?

anyone at

A

Q

>

Q
A

Q

dat e of

Yes. That woul d be Bob.

By IP, I mean Illinois Power Conpany.

Yes. Do you want that nanme?

Yes.

Bob PerKks.

Did Bob Perks work with you at all or with

Ameren Services subsequent to the merger

II'1inois Power with Ameren in early 2005

regarding the territorial matters?

A

Some territorial matters, yes. | mean,

specific ones.

Q Was there a transition period, is what | am
sayi ng?

A Yeah.

Q How | ong was that?

A Some period of months.

Q Woul d that have taken you into the m ddle
of 20057

A Oh, boy. No, | think that Bob was gone
pretty early al ong. | think he may have only been
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around a few nonths after the merger.

Q Now, the request by Citation in this case
for electric service at the gas plant, which request
commenced this matter, was in early 2000 --

MR. SM TH: Object to the form of the question.

MR. BARON: Concur.

BY MR. TI CE: | will withdraw the question.

Q Do you recall the date that Citation
commenced or made a request for electric service in
this matter?

A No.

Q Do you know when you first became fam/li ar
with this case and the request of Citation for
electric service at its gas plant?

A Well, | know that the e-mails began to be
traded about the beginning of March of 2005 that |
was copied on.

Q At that point in time was Bob Perks still
wor king with you and Ameren Services regarding
territorial matters and the relationships with the
co-ops in Illinois?

A. No.
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Q Was Bob Perks ever involved in any of the
di scussions regarding electric service to Citation in

this case?

A Not that | am aware of.
Q Now, in your duties as a regul atory
specialist, you, | presume, became famliar with the

Service Area Agreements that electric co-ops in
Il'linois have with the Ameren conpani es?

A Utimtely | have to, but there are a | ot
of them So | didn't inmmediately begin to
famliarize nmysel f. Generally, | would famliarize
mysel f as needed.

Q Now, when the request by Citation for
electric service at the gas plant occurred in this
case, you had or Amerenl P had a district engineer
i nvol ved that was dealing with that request, isn't
t hat correct?

MR. SM TH: Object to the use of the form
"request".

MR. BARON: Concur.

THE DEPONENT: Can you give me a specific nanme

so | can --
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BY MR. TI CE:

Q Was there a district engineer involved?

A Well, there is an engineer -- | am sorry.

JUDGE JONES: Just a m nute.

MR. SM TH: | don't know that this was a
request for service as much as the issue is a request
for information. So, hence, the objection that |
had. And without interrupting himagain, | mean, if
it could be a continuing objection.

JUDGE JONES: Any response?

MR. TICE: Well, there was a request made. | t
involved -- by Citation. That is clearly the
evidence in this case at this point. It involved a
request to both I P and Tri-County. It involved

providing electricity to the gas plant in question.
| believe the question as it is phrased is
appropriate to this witness.

JUDGE JONES: All right. Well, | tell you
what, | think that after the objection there was sort
of a re-worded question that was partially answered
so | am not quite sure where the objection -- to what

t he objection applies right there. So the sinplest
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thing is probably to ask another question and we wil
see if there is a problemwith it in the view of
ot hers.

BY MR. TI CE:

Q Does Amerenl P have district engineers who
wor k t hroughout this Ameren or the Amerenl P service
area with regard to matters for electric service by
customers?

A Yes.

Q And you know the area or the division or
the district that Tri-County Electric Cooperative,
Inc., is located in, don't you?

A Yes.

Q What's the name of the district engineer
t hat was at work for AmerenlP in early March 20057

A | am sorry?

Q What was the name of the district engineer
t hat was working for AmerenlP in the district in
whi ch Tri-County Electric Cooperative, Inc., is
| ocat ed?

A M ke Tatl ock.

Q You became aware at some point in time, did
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you not, M. Masten,

regardi ng sone type of

for a gas pl
where M chae

A Ye

Q And you al so became aware of

t hat was the

ant | ocat ed

| Tatl ock works?

S.

same

| ocati on or

t hat there had been a request

in the district

electric service from  Citation

of Amerenl P

the fact

the service area of,

general, of Tri-County Electric Cooperative, Inc.,

weren't you?

A Yes.
MR. TI CE: Now |
A-5. It is Tri-County Exhibit

of a series

am going to hand you Exhibit

of e-mails that

were provided to

Tri-County in discovery in this case. I

to have you take a | ook at t

Judge,

hose.

woul d

do you need a copy of

They are with Marcia Scott's testinony.

sure whet her

you -

JUDGE JONES:

and give it

room here.

to ne.

have extra copies.

|f you have an extra,

am not

sure

have

t hese?

am not

go ahead

it

in the

t hat

in

A-5 which are copies

i ke

1421



10

11

12

13

14

15

16

17

18

19

20

21

22

BY MR. TI CE:
Q Woul d you take a monent and | ook at those

series of e-mails, M. Masten?

A Okay.
Q Now, in your direct testimny marked Ameren
Exhi bit 3, page 2, line 16 or line 13, | am sorry,

you were asked the question, "What are your duties in
your position as Regul atory Specialist?" And your
answer said you were responsible for adm nistering
Service Area Agreements between any one or nore of
the Ameren Illinois Utility companies and ot her
providers of electric power. I n that answer who do
you include within other providers of electric power?
A Co-ops, municipal utilities.

Q That woul d include then Tri-County Electric

Cooperative, Inc., in this particular case, is that
correct?

A Sur e.

Q You were asked the question at line 16 on

page 2 of your direct testinmny what others involved
or were others involved in adm nistering those

Service Area Agreements, and your answer was, "Yes,
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M ke Tatlock."™ And you said he had frontline
responsibility for addressing questions concerning
Service Area Agreenents. What do you mean by
frontline responsibility?

A Well, | would say it is a teameffort.
They -- you know, these field representatives
understand the systems and they understand the
co-ops' or other utilities' systems. They have pl at
maps, an understandi ng of areas that, you know, they
can |l ook at a territorial agreement, the map
associ ated with that, and understand where the |ines
may be, whereas | am not famliar with areas
specifically. So, again, it is just a teameffort.

Q Do you know how | ong M ke Tatl ock had been
in his position as district engineer in this area or

the district where Tri-County Electric Cooperative is

| ocat ed?
A None what soever.
Q Now, he was in that position when the

Amerenl P merger occurred, wasn't he?
A As far as | know.

Q And | think you have referred to M chael
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Tatl ock in your deposition as sort of "boots on the
ground” when it comes to resolving territorial
matters, Is that correct?

A Possi bl y. Sounds fam i ar.

Q What do you nmean by "boots on the ground"?

A Well, again, it is someone who is fam i ar
with an area, is famliar with the systens in the
area, is famliar with county lines and roads and,
you know, they know things that | couldn't know
because | amnot famliar with them

Q Did M chael Tatlock deal initially with
Tri-County and other electric co-ops in his district
regarding territorial issues?

A | would say yes.

Q To do that he would have to have sone
famliarity with the Service Area Agreement, woul dn't
he?

MR. BARON: Objection, calls for specul ation.

MR. TI CE: He can answer yes or no.

JUDGE JONES: | think that's a proper cross
guesti on. You can answer it if you have an answer.

THE W TNESS: A. | would assume he woul d have
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to have some famliarity.

BY MR. TI CE:

Q Now, you have a copy of that Service Area
Agreenment between Tri-County and |IP attached to your
prepared direct testinony as Amerenl P Exhibit 3.1.

Do you have that with you there?

A Yes.

Q And do you know t he date of that agreement?

A March 18 of 1968.

Q So this agreenment that you have attached as
Amerenl P Exhibit 3.1 is the agreement that is at
issue in this case, isn't it?

A Yes.

Q That agreenment has been in existence a |ong
time, hasn't it?

A Sur e has.

Q And, in fact, as far as you know isn't it
true that M chael Tatlock had dealt with this

agreement | onger than you had?

A | can only assume that he would have.
Q Now, in your direct testinmny here on page
2, in your answer that begins at line 17, you say in
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the second sentence on line 18, "And they would reach
out to me," | think you are referring to M chae

Tatl ock, "for my input when they encountered issues
requiring more in-depth analysis.” Is that in
reference to territorial issues?

A Yes.

Q Now, on Tri-County Exhibit A-5 that | have
handed to you, these are a series of e-mails, the one
bei ng dated March 9, 2005, and it is from M chae
Tatl ock to Conrad Siudyla who has also testified in
this matter, and with a copy to you, M. Masten, and
to a Kelly Ray Bauza, B-A-U-Z-A, is that correct?

A | pronounce it Bauza.

Q Bauza. Why would this e-mail of March 9,
2005, which tells of this inquiry by Citation
regarding electric service to this gas plant, why
woul d t hat have been forwarded to you or copied to
you by M chael Tatl ock?

A The first line refers to a territorial
i ssue between Amerenl P and Tri-County. So it would
make sense to copy ne.

Q And i s that because of your position as a
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regul atory specialist with Amerenl P at the time?

A It's because | help adm nister Service Area
Agreements and territorial issues.

Q And you, | assune, received this e-mail of
March 9, 2005, is that correct?

A Yes, a copy of it.

Q And then there was another e-mail by
M chael Tatlock to Conrad Siudyl a. It is on the
second page of that exhibit, dated March 19, 2005,
agai n about the same subject.

JUDGE JONES: |s that a question?

Q The question is, did you receive that
e-mai | dated April 19, 20057

A It does appear so.

Q Did you then receive a copy of the e-mail

dated April 25, 2005, from M chael Tatlock to Conrad

Si udyl a?
A It doesn't appear so. | don't believe so.
Q There is an e-mail then of April 26 from

Conrad Siudyla directed to you. Did you receive that
e-mail ?
A | am sure | did.
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Q And then this is on a third page. There is
a fourth e-mail from Conrad Siudyla directed to you
and several others. Did you receive that e-mail
dated June 21, 2005?

A Evi dently, yes.

Q Now, as to these e-mails that you received
do you have any doubt in your mnd as to the validity
or the truth of these e-mails, the ones that you
received?

A Do | have any doubt that what | am seeing
here is what happened?

Q That's what was being said.

A Yeah, | mean, what is in e-mails is in
bl ack and white.

Q You don't doubt it?

A No.
Q Al'l right. Now, on your direct testinony
on page 3, line 16, you were asked a question if you

were famliar with the di spute between Tri-County and
Amerenl P over the gas plant proposed by Citation.
Your answer was Yyes. Does your famliarity with that

i ssue or part of your famliarity with that issue
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arise fromthese e-mails that you would have received
from M chael Tatlock and Conrad Siudyla that are
mar ked as Tri-County Exhibit A-5?

A Yes.

Q Were you famliar then with the fact that
Citation intended to build this gas plant, and the
gas plant was going to be |ocated on Tri-County's
side of the territorial boundary line of the
territory agreement that's marked Exhibit 3.1 of your
prepared testinmony?

A Coul d you say that again? | am sorry.

Q Were you famliar then when you answered
this question in your direct testimny on page 3 that
you were famliar with this dispute, were you
famliar with the fact that the Citation gas plant
was i ntended to be |ocated by Citation on
Tri-County's side of the boundary line that existed
between I P and Tri-County?

A Yes, that would have been covered in
e-mails.

Q And were you famliar with the fact that

Citation intended to have a 1500kVA transformer put
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in place to serve that gas plant?

A | also think that may have been covered in
e-mails.
Q In fact, it was covered in a March 9, 2005,

M chael Tatlock e-mail to Conrad Siudyla with a copy
to you, wasn't it?

A Yes.

Q And were you famliar then, M. Masten
with the fact that Citation had advised |IP through
M chael Tatl ock that the expected approxi mate | oad at
peak for that gas plant was 750kW?

A Yes, it is also in this e-mail.

Q And were you also famliar then,
M. Masten, with the fact that M chael Tatlock as the
district engineer and sort of boots on the ground on
these territorial matters, had checked the
territorial map and found that the Citation gas plant
woul d in fact be |located on Tri-County's side of the
territorial boundary |line?

A There again, it is stated in the e-mails
here.

Q And you were famliar with that fact then?
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A Yes, based on M ke's understandi ng.

Q You had knowl edge of that -- did you have
knowl edge of that fact?

A It is right here in the e-mils.

Q Al'l right. Did you also have know edge of
the fact when you received this March 9, 2005, e-mail
t hat M chael Tatlock had told Clyde Finch of Citation
that Citation needed to request electric service from
Tri-County because the plant was | ocated on
Tri-County's side of the territorial boundary |ine
with | P?

MR. SM TH: Obj ecti on.

A That's what M ke had said.

MR. BARON: Concur.

MR. TICE: What did he say?

MR. BARON: Hear say obj ecti on.

JUDGE JONES: The witness answered the
guestion. The witness is answering questions pretty
qui ckly after the question comes out. So if he
answers it before the objection is |odged, then it is
actually your witness. | don't know that there is

really very much | can do about that.
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BY MR. TI CE:

Q Al'l right, now, M. Masten, did you al so
have know edge of the fact that Clyde Finch of
Citation had asked Mr. Tatlock if Citation could run
their own distribution |ine to the new proposed gas
pl ant ?

MR. BARON: Objection, hearsay.

MR. TICE: Well, Your Honor, it is in the
e-mail . | am simply asking himif he had know edge
of that fact. He said he had know edge of the facts
in the e-mail. | am simply asking if he had

know edge of that specific fact that was in the
e-mail . | don't believe that's hearsay at all. | t
is a gquestion as to whether or not he has the

knowl edge of it, either yes or no. He doesn't have
knowl edge or he does have knowl edge.

JUDGE JONES: Response?

MR. BARON: He is asking about -- he is not
asking about anything that M. Tatlock reported to
hi m He is asking about information that M. Finch
supposedly told M. Tatl ock.

MR. TI CE: He has in fact acknow edged al ready,
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this witness, that this information was reported to
hi m by M chael Tatlock, and in his own direct
testinony he tal ks about the fact that he is there
for M chael Tatlock, the boots on the ground, to ask
for this witness' input on territorial issues. He is
the regul atory specialist. | think it is appropriate
to ask himthat question if he had know edge of that
fact that he has already admtted was disclosed to
hi m
JUDGE JONES: Could I have the question read
back, Ms. Reporter? Thank you.
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)
JUDGE JONES: Why is that hearsay?
MR. BARON: Hearsay is he starts out with what
M. Finch told M. Tatl ock. It is not what
information that M. Tatlock reported to the wi tness.
It is double hearsay, basically. It is something
t hat someone told sonmeone el se who then allegedly
reported back to the witness.

JUDGE JONES: Is this information in the record
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somewhere at this time?

MR. TI CE: Yes.

JUDGE JONES: You are asking this witness if he
has knowl edge of something. There is a record in
this case. We have sort of this hearsay objection
that's pendi ng against it, that's pendi ng. s this
information that you are asking himif he has
knowl edge of in the record?

MR. TI CE: It is in the record. Tri-County has
submtted it as a part of their direct case.

M. Tatlock was cross-exam ned with respect to this
same Exhibit A-5, this same e-mail, and asked if he
had forwarded it on to M. Masten, and he

acknowl edged that he had. This witness has

acknowl edged that he received it and he is famli ar
with the content. That's been the testimony up to

t his point. It is a docunent in the record and has
been adm tted.

JUDGE JONES: Do you dispute that that's in the
record?

MR. BARON: No, | don't dispute that that's in

the record. And my objection is not to what
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M. Tatlock told M. Masten.

JUDGE JONES: Well, rather than bel abor this, |
mean, M. Tice has said that this -- he stated that
this information is in the record. | don't know t hat

t hat statement is being chall enged. He appears to be
asking the witness if he has know edge of some
information that M. Tice has said is in the record.
So | will allow the question. I f the
witness is able to answer it, he can do so. And if
not, then he won't be required to do so.
Do you need it read back, sir?

THE W TNESS: A | think I can remember it.
Again, what | am seeing in the e-mail seenms to be in
line with what you have asked, M. Tice.

BY MR. TI CE:

Q So you had know edge of that fact that --
yes or no, you had know edge of the fact --

JUDGE JONES: You don't have to answer this yes
or no. If that's -- if the question is answerabl e
yes or no and there is an objection to an answer that
goes beyond yes or no, we can take that up. Some

guesti ons can be answered yes or no; some can't.
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But given where we are with this
guestion and this line, there is an objection to it,
etcetera, | amnot going to allow the question that
demands of the witness an answer to this particular
guestion in a yes or no manner.

BY MR. TI CE:

Q And did you also have knowl edge,

M. Masten, at the time of this e-mail, March 9,
2005, or shortly thereafter, that M. Tatlock had
advi sed Clyde Finch of Citation that they could not
run that distribution line to their gas plant wthout
asking Tri-County's perm ssion?

A | see that's also covered in the e-mail.

Q Now, on April 26, 2005, | am going to draw
your attention to what is the third page of the
Tri-County Exhibit A-5. The e-mail from Conrad
Siudyla to you, M. Masten, provides certain
information about what M ke Tatl ock and Conrad
Siudyl a had passed on to or told Clyde Finch of
Citation. s the information that is stated in that
e-mail of April 26, 2005, and the information -- or

does that contain the know edge that you possessed
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regarding the inquiry about electric service for the
gas plant that you possessed -- is that the know edge
t hat you possessed at that time?

A That question is confusing to ne.

Q Let me rephrase it. | want you to | ook at
the e-mail of April 26, 2005, from M. Siudyla to you
with a copy to M chael Tatlock. What is M. Siudyla
telling you in that e-mail ?

MR. SM TH: Accunul ative

A | wish | had brought nmy gl asses, | can tell
you t hat. Basically, he appears to be telling me
what he and M ke Tatl ock had spoken to Clyde Finch
about, review ng position of a proposed 800kW I oad
| ocated in Tri-County's territory. Tri-County has
the right to serve this | oad. If Citation extends
their distribution [ines to the new |load, it would
vi ol ate our agreement with Tri-County. AmerenlP wil
not support this arrangement. He is giving me his
opi nion on the situation

Q Did he also tell you that M chael Tatl ock
and Conrad Siudyla had told Citation they needed to

contact Tri-County to discuss the matter?
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A That's what it says, yes.

Q Al'l right. Now, did you ever becone
involved with any meetings with Tri-County yourself
personally regarding this dispute between |IP and
Tri-County over the electric service to the gas
pl ant ?

A Yeah, at a |ater point, approximately the
first of July.

Q Are you famliar with any nmeetings that
Citation had with Tri-County regarding electric
service to the gas plant?

A No, | am not. | think I remember reference
to neetings later in June perhaps.

Q Are you aware of the fact that Citation had
a meeting with -- Citation representatives, that
is -- had a meeting with Tri-County on or about June

22, 2005, concerning electric service to the gas

pl ant ?
A It rings a bell.
Q How di d you become aware of that meeting?
A It may have been referenced in an e-mail.

It is in the June 21. There is reference to it in
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the June 21 e-mail which | was copied on.

Q That's the third page of Tri-County Exhibit

A- 57

A Correct.

Q And what's it say about that meeting
June 21 or June 22, 20057

A Citation has a meeting scheduled wit

Tri-County tomorrow. They wanted to meet with

of

h

Amerenl P prior to the Tri-County meeting to confirm

our position.

Q And do you know what they meant by saying

“confirm our position"?
A No.
Q By "our" do they mean I P or do you k
A | do not know.
Q Did you make any inquiry to find out
was meant by "our position"?
A No.

Q Did you talk to either Conrad Siudyl

now?

what

a or

M chael Tatlock regarding this proposed neeting that

Citation wanted with Amerenl P before they met

Tri-County?

with
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A | do not recall.

Q Now, again, were you aware from the June
21, 2005, e-mail that Citation had been advised by
ei ther Conrad Siudyla or M chael Tatlock that they
could not serve their gas plant, that is Citation's
distribution line, without Tri-County's consent?

A | would have to reread the e-mail.

Q Woul d you do that?

A | am sorry, would you restate the question?

Q As a result of this June 21, 2005, e-mail,
were you knowl edgeabl e of or aware of the fact that
either M chael Tatlock or Conrad Siudyla or both had
told Citation they could not serve the gas plant by
Citation's distribution |line w thout consent of
Tri-County?

A It appears to be covered in this e-mail,
yes.

Q Now, were you also advised or did you
become aware of the fact that Conrad Siudyla and
M chael Tatlock had been asked by Jeff Lewi s what the
steps would be that would be taken if Tri-County

didn't agree to allow the Citation distribution |ine
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to be used to serve the gas plant?

MR. BARON: Object to the formof the question.

MR. TICE: Again, | am just asking if he becanme
aware of or had knowl edge.

JUDGE JONES: Coul d we have the question read
back, Ms. Reporter? Thank you.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: G ven the objection, | wll
sustain it. It sort of starts out with two scenari os
there. So you can break it down if you want.

BY MR. TI CE:

Q Did you have know edge as a result of this
June 21, 2005, e-mail, M. Masten, that Jeff Lew s of
Citation had been told by either Conrad Siudyla or
M chael Tatlock that they could not serve, that is
Citation, could not serve the gas plant by the
Citation distribution [ine?

A I|f you are --

MR. BARON: Asked and answered. That's ny

obj ecti on.
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A. Yeah.

Q He just answered it. Now, did you becone
aware fromthis June 21, 2005, e-mail, M. Masten
that Jeff Lewis of Citation had asked what steps
Citation could take if Tri-County didn't agree to
allow Citation to use their distribution line to
serve the gas plant?

A | assume it is covered in this last |ine of
the e-mail here. Jeff wanted to know what steps
Citation could take if Tri-County does not agree to
allow Citation's line in Tri-County territory.
That's Jeff Lew s.

Q You received this copy of the June 21,
2005, e-mail?

A Yes, | am copied on this, yes.

Q So is it fair to say then, M. Masten, that
as of at |east June 21, 2005, you were aware of the
inquiry by Citation for electric service to a gas
pl ant to be |l ocated on Tri-County's side of the
territorial boundary |line?

A Yes.

Q Is it also fair to say that as of June 21
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2005, you were aware of the fact that M chael Tatl ock
and Conrad Siudyla of I'P had on at | east one other
occasion or more told Citation that the electric
service for the gas plant is to be provided by
Tri-County?

A Yes.

Q And were you aware -- is it fair to say
t hat you were aware of on June 21, 2005, that either
M chael Tatlock or Conrad Siudyla or both of them on
behalf of IP had told Citation representatives
Citation could not use their distribution line to
serve the gas plant w thout consent of Tri-County?

MR. BARON: Objection, asked and answered.

MR. TICE: This is a different question. I
asked himif it is fair to say that he was aware of
t hat fact.

JUDGE JONES: How is that different?

MR. TI CE: Pardon?

JUDGE JONES: How is that different than any
guestions that were asked and answered? | nean,
that's the objection, it's been asked and answer ed.

MR. TI CE: | understand it is. And | think it
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is a summary of what he has testified to, and | think
| have a right on cross exam nation to make sure that
that's exactly what he is testifying to.

JUDGE JONES: Il will allow the question.

Obj ection over rul ed.
Do you need it read back?

THE W TNESS: Pl ease.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A. | don't |ike the question
because it holds this out as the position of
Amerenl P, and it is not the position of AmerenlP. | t
is their position.

BY MR. TI CE:

Q That's not the question. The question is,
is it fair to say that you were aware or had
know edge of the fact that as of at |east June 21,
2005, M chael Tatlock and Conrad Siudyla or either
one or both had told Citation representatives that
t hey could not use the Citation distribution line to

serve the gas plant wi thout consent of Tri-County?
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A Clearly it is in the e-mails, yes.
(Pause to address stenographic
technical issues.)

BY MR. TI CE:

Q Agai n, as of June 21, 2005, your job was or

was your job day-to-day adm nistration of these
Service Area Agreenments?

MR. BARON: Objection, asked and answered.

MR. TICE: | don't believe that's been asked
and answer ed.

JUDGE JONES: Over rul ed.

BY MR. TI CE:

Q On June 21, 2005 -- do you remenber the
guestion?

A Uh- huh, yes.

Q Had you at any time, M. Masten, between
March 9, 2005, and June 21, 2005, ever communi cated
to either M chael Tatlock or Conrad Siudyla that
their information they were providing to Citation
representatives about electric service to the gas

pl ant was incorrect?

A. If | had, it would be reflected in e-mails.
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Q s it reflected in e-mails?

A It is not.

Q So is it fair to say then that between
March 9, 2005, and June 21, 2005, Mr. Masten, you had
not communi cated to either M chael Tatlock or Conrad
Siudyla that the information that they were providing
to P, as evidenced by these -- or to Citation as
evidenced by these e-mails, was incorrect?

A | think the answer is yes.

Q Do you know what the outcome was of the
meeting between Citation representatives and
Tri-County on June 22, 20057

A No.

Q Did you participate in a nmeeting between
Tri-County representatives, Marcia Scott, Brad Grubb
and Dennis lvers, Citation representatives Jeff Lew s
and a M. Pearson, and |IP representatives on July 5,
20057

A | believe | did.

Q What was the purpose of that neeting?

A To continue discussions between all the

parties about service to this gas plant.
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Q At the time that you -- now, you personally
participated in that neeting, is that correct?

A | believe | was there.

Q And at the time that you participated in
t hat meeting, did you at any time inform Tri-County
representatives or Citation representatives that any
of the information that's included in these March 9
t hrough June 21, 2005, e-mails was incorrect?

A | don't have a recollection of saying
anything to anybody at that neeting.

Q The question is, did you during that
meeting state to the representatives there,
Tri-County or Citation representatives, that any of
the information in the March 9 through June 21, 2005,
e-mails, concerning this territorial dispute, was
i ncorrect?

MR. BARON: Objection, asked and answered.

A | thought | just answered that. | don't
have a recollection of saying that.

Q Now, after that meeting of July 5, 2005,
did you have a communication with Jeff Lew s of
Citation?
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A Yes.
Q How was that communi cati on made?
A Well, as | recall we had a meeting,

possi bly the same afternoon that we met with
Tri-County.

Q Who was the neeting between?

A As | recall, it was Jeff Lewis and Jon
Carls and nysel f.

Q Where did that neeting take place?

A | think it was in Springfield in our
of fices.

Q What was the purpose of that neeting?

A The purpose of the meeting would have been
to better understand Citation O and the Salem Oi |
Uni t.

Q The what ?

A And their Salem Ol Unit.

Q Now, you don't make any reference to this
meeting between you, Jon Carls and Jeff Lew s of
Citation in your direct testinmony, do you?

A | don't know.

Q Woul d you like to take a nonment to review
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it and see?

A

in anot her

Q

I wil

have to.

(Pause.)

document, but |

think there may be reference to it

don't see it in there.

But did you make notes of that meeting of

July 5 between you and Jeff

A Possi bl y. Pr obabl y.
MR. TI CE:

Exam nation Exhibit -- just

if I may.

BY MR. TI CE:

Q

Tri-County Exhibit

A

Q

>

> O

want to mark as Tri-County Cross

Lewis and Jon Carl s?

be Tri-County Exhi bit

(Mhereupon Tri-County Exhi bit

was mar ked for purposes of

identification as of

Oa

O

this date.)

| have provided you what will be marked as

That

Not es of

O, M. Masten. VWhat is that?

woul d be notes that | made on July 5.

-- | am sorry.

On July 5, 2005.

And are those notes

Yeah,

am afraid

in your handwriting?

have to claimthose.
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Q Do those notes represent what M. Lew s was
telling you and Jon Carl s?

A Most |1 kely.

Q Can you read the notes to us for the
record?

A Maybe. Do you want me to read fromthe
top, all the notes?

Q Yes, | think probably that m ght be best
because it is a little hard to read.

A Thanks. "Citation O| Conpany wants to add
a processing plant approximtely 500 to 800kW I oad
that they feel is an extension of the series of oil
| eases back in the 1940s before the SA or the SAA
bet ween CI PS and Tri-County -- between |IP and
Tri-County. | P had a substation within this unit
field made up of different |andowners. Citation's
position is that this |load is an extension or
addition to a |oad at the same unit or field. Since
P is serving the rest of this field, they should
al so have the right to serve this additional | oad.

"The anal ogy used by Citation was if a

supplier served the house under grandfather
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arrangements, an owner puts in a pool or a garage,
woul d the same supplier serve this."

Q Did M. Lewis tell you anything else in
t hat nmeeting other than what you have written in your
not es?

A | would specul ate there was probably a | ot
of information traded.

Q Al'l right. Now, you have attached to your

prepared direct testinmony what is marked as Amerenl P

Exhi bit 3. 2.
A Okay.
Q It is a letter witten by you to M. Lew s.

Did M. Lewis ask you for such a letter that pertains
to this July 15, 2005, letter?

A Yeah, it clearly says | amwiting it at
his request.

Q Now, before you wrote this letter July 15,
2005, had you ever conmmunicated to Marcia Scott at
Tri-County anything different with regard to IP's
position on this electric service to this gas plant,
ot her than what had been indicated in the e-mails of

July -- or March 9, 2005 to June 21, 20057
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MR. BARON: Object to the form of the question.
You referenced Anerenl P's position. | am not quite
sure what position you are referring to.

MR. TICE: The position is as stated in the

e-mails of March 9, 2005, through June 21, 2005.

JUDGE JONES: Are you still objecting?
MR. BARON: Yeah, | think the way the whole
guestion is worded it is very confusing. It is not

clear exactly what is being asked of the w tness.

JUDGE JONES: Do you want to rephrase it?

BY MR. TI CE: | will restate the questi on.

Q Prior to this July 15, 2005, letter to
M. Lewi s, had you ever communicated to Marcia Scott
of Tri-County any different position by IP, regarding
electric service to the gas plant, than the position
t hat appears in the March 9, 2005, through June 21
2005, e-mails?

A | believe | had called Marcia on July 14,
if I am not m staken. It would be customary for me
to communi cate with her.

Q Al'l right. Prior to your phone call to her

on July 14, 2005 -- let nme ask you this.
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What was the content of your July 14,
2005, phone call to Marcia Scott?

A Again, it would be customary for me to,
because of my relationship with Tri-County and with
Marcia, to |let her know what our final position was
going to be going forward.

Q Prior to that phone call with Marcia Scott
on July 14, 2005, had you ever conmmuni cated any
different position by IP on electric service to the
gas plant, other than the position that is indicated
by the March 9, 2005, through June 21, 2005, e-mails?

MR. BARON: Object to the form of the question
agai n. It tal ks about a different |IP position. I
don't know if any position by IP has been established
by any testinony.

MR. TICE: Well, I am not sure. The question
is with regard to the position that is indicated by
|P as to the gas plant service in those e-mails of
A-5.

JUDGE JONES: s that the same question you
just asked?

MR. TICE: That's the same question | just
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asked.
JUDGE JONES: Is the objection still pending?
MR. BARON: The last thing, that's the pending
guestion? | guess | am confused now as to which
guestion is posed to the witness.

MR. TICE: The objection was first as to the

form | think it was. | just restated the question.
He thought it was too confusing. | restated the
guesti on. Il think it is very clear. He has now

rai sed an objection that it refers to |IP's position.
| referred to the position stated -- the question
refers to a position stated by IP in these e-mails.

JUDGE JONES: That's not quite a rephrased
question. That's sort of --

MR. TI CE: No, | just tried to make it clearer.

MR. BARON: That objection is just it
referenced an Amerenl P position.

MR. TICE: Well, this is cross, Your Honor. I
think I have the right to ask this witness in terns
of -- a question in terms of what the position was
that's represented by these e-mails and what changes,

if any, were made in those.
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JUDGE JONES: It's a question of -- | think, of
course, you are all circling around the same thing,
whet her that is an I P position or whether that is a
position stated by persons at |IP or sonmething else.
| mean, is that what the objection is about?

MR. BARON: That is, Your Honor.

JUDGE JONES: | am not quite sure what the
guestion is and I am not sure what the objection is,
quite. But is that what you are objecting to?

MR. BARON: Yeah, the reference is that an
Amerenl P position or Anmerenl P changed its position as
reference in earlier e-mils. | don't think it's
been established that what's referenced in those
earlier e-mails is an Amerenl P position versus
statements made by certain individuals.

MR. TI CE: Your Honor, if | may respond, this
witness has referred to this March 15, 2005, letter
as a position of IP. | think I have the right to ask
this witness the question in ternms of --

JUDGE JONES: | am sorry, which?

MR. TICE: The March 15, 2005, letter which is

his exhibit, Exhibit 3.2. He has referred to that as
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| P's position.

MR. BARON: It is July.

MR. TI CE: | mean July 15, as IP's position. I
think I have the right to ask the question in terns
of that letter concerning his characterization of
| P's position in relationship to the e-mails and the
| P position at that point in time.

JUDGE JONES: Well, | think part of what's
bei ng debated here is whether it is a proper
characterization to refer to the content of earlier
e-mails as so-called IP position. That's really, |
t hi nk, what the objection is, although I am not
conpl etely sure about that. Now, do you have any
response to that?

MR. TICE: Well, | think we have the right,
Tri-County has the right, to refer to it and
characterize it in any manner that they believe is
appropriate. That's nore a question of argument
| ater, | think.

JUDGE JONES: But argunent in a question?

MR. TI CE: No.

JUDGE JONES: | mean, if you are going to use a
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characterization in a question and then expect the
witness to answer it, that's kind of a first cousin
to a fact that may or may not be in evidence and
somebody refers or says are you aware of that or such
and such and then expect the witness to answer the
guestion. MWhat's the wi tness supposed to do if he
di sagrees with the characterization or what's the
wi t ness supposed to do if he does not believe that an
assunption in a question is actually in evidence.
Those are simlar things. That's
really what's going on here. It is not about your
right to conduct cross. It is whether that
characterization, whether it is right to require a
wi tness to answer a question with that
characterization in it unless there is some record
t hat establishes that is the I P position.
Now, you may believe that that is the
| P position fromthose e-mails and other sources, but
whet her that is the IP position such as the wi tnesses
should be required to answer a question with that in
there or not, that's really what the problemis right

now.
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Now, do you have any response to that,
to that issue?

BY MR. TI CE: | will withdraw the question and
ask anot her questi on.

Q M. Masten, prior to July 14, 2005, had you
ever communi cated to Tri-County any other information
regarding the right of Tri-County to provide electric
service to the gas plant, other than what has been
expressed in the March 9, 2005, through June 21
2005, e-mail s?

A | am sorry, | don't ever recall stating a
position to Marcia, except that which | stated to her
on July 14.

Q Now, the information you are providing to
M. Lewis on July 15, 2005, indicates that AnmerenlP
is not taking any action one way or the other with
respect to this electric service, is that correct?

A You are referring to the letter from
M. Lew s?

Q Your letter to M. Lew s.

A And can you restate the question, M. Tice?

Q Your letter of July 15, 2005, is stating to
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M. Lewis that IP is not taking any action at al
with regard to the providing electric service to the

Citation gas plant...

A. That's correct.
Q ..1s that correct?
A. That is correct.

Q And why is it you are saying that IPis
taking no action with regard to the providing of
electric service to the Citation gas plant?

A Because the determ nation of right to serve
is based on the fact that this is an existing
customer, served from an existing delivery point.

Q And you are saying in this letter that the
existing delivery point is what?

A The letter says, "Amerenl P has for many
years provided one delivery point off of its 69kV
system for Citation to serve its Salem Unit. The
voltage is stepped down to 1247 four separate primary
di stribution circuits owned by Citation to serve the
oil field load."

Q Okay. MWhat is the delivery point?

A The delivery point would be where Citation
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t akes service fromthe Texas Substation.

Q |s the delivery point the Texas Substation?

MR. SM TH: Asked and answer ed.

A The delivery point is where their system

connects to our system and that is at the Texas
Substati on.

MR. SM TH: W thdraw the objection

THE W TNESS: | am sorry.

MR. SM TH: It is all right.

BY MR. TI CE:

Q Are you famliar at all with M chael
Tatl ock's testinmony in this case?

A. Sur e.

Q Are you famliar with the fact that M chae

Tatl ock has testified that Citation was requesting a

new delivery point for the gas plant?

A. That was covered in the earlier e-mils,

yes.

Q And what do you interpret as being the new

delivery point for the gas plant that M chael Tatl ock

was referring to?

MR. SM TH: Obj ecti on. M. Tatl ock has already
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been cross-exam ned. This is just asking for an
opi ni on.

MR. BARON: Concur.

MR. TI CE: | am not asking for his opinion on
it. | am aski ng what he understands to be the new
delivery point M. Tatlock was referring to with
respect to the gas plant. It doesn't call for his
opi nion at all

JUDGE JONES: | am only going to focus on the
specific objection that was made. That objection is
overrul ed. So you may answer the question, if you
have an answer .

THE W TNESS: | need it read back, please.
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A. What | would interpret is
that there may have been a request for a new delivery
poi nt that never happened.

BY MR. TI CE:

Q What do you understand to be the new

delivery point that was requested for?
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A | don't know.

Q Did you ever ask M. Tatl ock?

A No.

Q Now, M. Masten, are aware of the fact that
| P had electric service contracts with Texaco, the
predecessor to Citation, and then also with Citation?

MR. BARON: Objection, outside the scope of
this witness' testinmony. There is nothing offered
about his famliarity or understanding of earlier
agreements.

MR. TI CE: | just simply asked if he was aware
of those agreenents.

JUDGE JONES: \What's the relevance of it?

MR. TICE: The relevance of it is that he has
testified to what he considers to be the delivery
point for the Citation gas plant as being the service
connection with Citation to the Texas Substation.

JUDGE JONES: Il will allow the question.

Obj ection overruled. You can answer the question if
you have an answer.

THE W TNESS: A. There was information

received by me about contracts that had existed.
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BY MR. TI CE:

Q Are you aware of the fact that those
contracts have been put into evidence through
M. Tatlock's testimony in this case by |P?

A | would take your word for it if you tel
me that's the case.

Q Are you aware of -- do you have know edge
of what those contracts refer to as the delivery
point for the delivery of electric service by IP to
Citation, first Texaco and then Citation?

A | am not aware of what they say
specifically.

Q If I were to tell you that the delivery
points as referenced in those contracts put into
evidence by I P through M chael Tatlock refer to the
delivery point of electric service fromIP to first

Texaco, then Citation, as the connecti on of the

69, 000kV transm ssion line with the Texas Substati on,

woul d you have any reason to doubt that?
MR. BARON: Objection, again. Outside the
scope of this witness' testinony, and he has already

said he is not famliar with the |anguage of the
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agreement . Now he is asking himto speculate as to
whet her or not he has any agreement or disagreenent
with what's in it. He has already said he doesn't
know what's in it.

MR. TI CE: | think I have a right to ask him
where what those agreenents referenced as the
delivery point. These witness has testified the
delivery point is the service connection of
Citation's line to the Texas Substati on. | think I
have a right to ask himif he is aware of the fact
t hat those contracts that | P has put into evidence in
this case refer to the delivery point as the high
side of the Texas Substation, that is, the connection
with the 69,000kV transm ssion line with the sub.

JUDGE JONES: Well, that's a different question
as opposed to one that says would he agree or
di sagree with your characterization of something from
the evidence. So if you want to proceed with that
question, we will see where it takes us, but it is a
di fferent question.

BY MR. TI CE:

Q Are you aware of the fact that the
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contracts put into evidence by IP in this case, that
is, contracts for electric service with first Texaco
then Citation, refer to the delivery point for that
service as being the connection of the 69, 000kV IP
transm ssion line to the Texas Substation?

A No.

Q You are not aware of that?

A | am not.

Q Now, when you say you characterize the
delivery point as being the connection of the
Citation electric service to the Texas Substation,
what portion -- what side of the Texas Substation is
that? |1s that the | ow side, what is characterized as

the | ow side of the Texas Substation, or the high

si de?

A It would depend upon their service
characterization. | believe they take -- and you are
getting into an area that, you know, | am not really
that famliar with. But | believe the voltage that

we charge them at would determ ne that.
Q Woul d determ ne what, M. Masten?

A Whet her they are taking service on the | ow
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side or the high side.

Q Do you know whet her they are taking service
on the high side or |ow side?

A | believe they take service -- | believe
t hey take service at the high side, and they pay
rental on the transformation to the | ow side.

Q And by the high side, is that the place
where the 69, 000kV transm ssion |line connects with
t he Texas Substation? |Is that what you mean by the
hi gh side?

A That woul d be.

Q So am | correct then in understandi ng your
testinony to be that Citation takes electric service
on the high side of the Texas Substation?

MR. BARON: Objection, m scharacterizes his
earlier testinmony. He wasn't stating any facts, just
what his belief was.

JUDGE JONES: He is asking himif that is his
under st andi ng.

MR. TICE: That is correct.

JUDGE JONES: It is cross. So | think the

guestion is proper.
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THE W TNESS: A My understanding is that
Citation's wires connect to our substation which
woul d be -- which would create a delivery point. I
don't know if that's on the high side or the | ow
si de.

BY MR. TI CE:

Q So you really don't know where the delivery
point i1s?

A | wouldn't say that.

BY MR. BARON: Objection. M scharacterizes his
testinony, argumentative.

Q You don't know whet her the connection is --
do you know whet her the connection is at the high
side or the |low side of the Texas Substation,

M. Masten?

A That's not something | -- that's the job of
t he engineers to tell me.

Q And they haven't told you that, | take it?

JUDGE JONES: |s that a question?

Q Have they told you that?

A | am sure that they have. | don't recal

what that is specifically at this time.
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Q Al'l right. Now referring to your direct
testi nony, you have also attached to it | P Exhibit
3.3 which purports to be a July 8, 2005, letter
addressed to you from M. Lew s. Did you receive
that letter after your July 5 meeting with hinf

A | believe so.

JUDGE JONES: Just a m nute here. We may have
covered this before. Where this says Personal and
Confidential, | am not sure what Personal means but |
think this was filed as part of the public record.

MR. TICE: |IP did this.

JUDGE JONES: Ri ght, | understand. So it is
filed as part of the public record. So is this to be
deemed as a public docunment?

MR. SM TH: If it has been, | didn't file it.
| assume this is an I P exhibit.

MR. BARON: It is an I P exhibit. | am not
famliar with how we filed this, if this was filed
pursuant to a protective order or --

JUDGE JONES: Well, this was filed on e-Docket
as just a public docunent, wasn't it?

MR. BARON: | think so. Maybe it had been an
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oversi ght on our part.
MR. SMTH: Could we just take a five-m nute
recess, Your Honor?
JUDGE JONES: You mean to deal with that
gquestion?
MR. SM TH: Yeah
JUDGE JONES: Do you have questions about this
document ?
MR. TICE: Yes, | do.
JUDGE JONES: We hereby take a five-m nute
recess.
(Wher eupon the hearing was in a
short recess.)
JUDGE JONES: Back on the record. There was a
short recess taken. Part of that pertained to

whet her | P Exhibit 3.3 was to be treated as a

confidential docunent. It is my understanding that
the answer to that is no. It is not to be treated
t hat way. Is that the case?

MR. BARON: Yes, Your Honor.
JUDGE JONES: So the confidential treatment is

unnecessary, is that correct?
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MR. BARON: That's correct, Your Honor.
JUDGE JONES: All right. Thank you.
M. Tice?

BY MR. TI CE:

Q M. Masten, in the Jeff Lewis July 8, 2005,
letter, what is there within that letter that caused
you to change your mnd with respect to the right of
Tri-County to provide electric service to the gas
pl ant ?

MR. BARON: Obj ection to the form and the
characterization that there is a change of m nd.

MR. TICE: This is cross exam nation, Your
Honor. This witness has testified he didn't do
anything to indicate that the view expressed in the
e-mails of I P representatives who were boots on the
ground for these territorial issues between March 9,
2005, and June 21, 2005, was not correct. We have --
he has testified and put in evidence a |letter he
wrote on July 15, 2005, in which he expresses an
entirely different view of Tri-County's right to
provide electric service to the gas pl ant. He has a

letter that is put into evidence of July 8, 2005, to
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Jeff Lew s

of Citation expressing Citation's view of

this matter.

| believe | have the right

on Cross exam nation,

what there

caused Mr. Masten,

change the view that

t hat poi nt

expl anati on you sort

JUDGE JONES:

di fferent

obj ected to.

to ask him

in view of all these docunments,

is in this July 8,

ei t her

2005, letter

he had or

t hat

the regul atory specialist here, to

| P had up to

of time on Tri-County's right to serve.

guestion than the one that

t hese things. That's

Once agai n,

not the

You have the right

at the end of your

of fornmulated what's a little
was actually

to ask hi m about

ssue. Some of the

speci fic questions have been objected to due to the

formof th

them or

of

anot her

em or the assunptions that

characterizati ons of

one of those. But

them and this

are contained in

is sort

am not sure what

question is on the table because sort of the end of

your

So why don't

guestion that you want

it

goes.

to ask,

response you reformulated it

and we wil

alittle bit.

you proceed with the

see where
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BY MR. TI CE:

Q M. Masten, what facts in this letter of
July 8, 2005, of M. Lewi s caused you to write this
letter of July 15, 2005, to M. Lewis in which you
stated that I P would provide electric service to the
gas plant instead of Tri-County?

MR. SM TH: Objection to the "provides service

to the gas plant.” | think that m scharacterizes
what the letter says. | don't think it says that IP
wi Il provide service to the gas pl ant. So | object

to that assunmption and characterization that is not

t here.

MR. TI CE: | think the witness can answer the
guesti on. You know, | mean, the electricity is
com ng from somewhere. It is not comng from out of
space. It is comng fromIP s Texas Substation,

according to this witness. So | think the question
i's appropriate.

JUDGE JONES: Well, again, there is a dispute
over a characterization in the question. And I
understand why a question will be asked with

assumptions in it and characterizations in it, if you
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can. But here there is a dispute over the
characterization. | have not really heard a response
that indicates to me that you are really addressing
the objection itself, and that is that that
characterization is not in the docunent. Now, maybe
it is in there and maybe it is not. But that's the

obj ecti on.

What |ines of questioning are
appropriate, | don't think, is really the issue in ny
m nd here. It is the question whether the

characterizations or assunptions that are in some of
t hese questions, how is the witness supposed to
answer those if he disagrees with those
characterizations.

Now, if the characterizations are in
the record and there is some indication that they
are, so be it. The witness may not |ike the
characterization, but if it is in the record, he is
bei ng asked about it, well, that's life on the stand.
But right now | don't know that there is a response
to the objection of the characterization.

MR. TI CE: Well, the characterization is in the
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record, Your Honor. It is in Exhibit A-5 that
Tri-County has submtted and been admtted into
evidence. This witness has testified he has not
reason to doubt the accuracy or the truth of those
documents. Those documents say, those e-mails say,
that Tri-County is to provide electric service to the
gas pl ant. That is in the record.
| think I have the right then to ask

himwhat it is in the July --

JUDGE JONES: All right. Now, is this your

gquestion?

MR. TI CE: | was responding to --
JUDGE JONES: Ri ght . But, | nmean, we kind of
get -- the end of many of your responses sort of |ay

out kind of what the question is or what questions
you are entitled to ask. And | don't know that
that's necessarily the same as the question that's on
the table.

MR. TI CE: Il will just leave it at that. The
characterization is in the record.

JUDGE JONES: Can | have the question read

back, Ms. Reporter?
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(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: Now, you are referring to the
| etter as containing a statenment. Now, if you want
to tell me where that statement is in the letter,
because that's where that objection goes to, rather
than tell me about some other e-mail string that
contains simlar information. The question refers to
something that's in the letter; that's what we need
to deal with.

BY MR. TI CE: | was trying to short circuit it,
but et me withdraw the question. | will go back and
do a prelimnary question.

Q M. Masten, in your July 15, 2005, letter
you make reference to the fact that no action will be
required by IP, is that correct?

A Correct.

Q And that means no action will be required
by P to serve the gas plant with electricity?

A Correct.

Q What did you mean by "No action will be
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required by IP to serve the gas plant"?

A What | mean is that service will be taken
for that new load as it is for all of the Salem O |
Unit | oad.

Q What do you nean by service?

A I n other words, providing electricity to
the new | oad.

Q Who is providing electricity to the new
load in terms of your July 15, 2005, letter?

A Amer enl P.

Q Now, with reference to the July 8, 2005
| etter that you received from M. Lewi s, what is
there in that letter that caused you to write the
letter of July 15, 2005, in which you say "No action
will be required by IP," and | aminterpreting here,
"to provide electric service to the gas plant," that
is different than what you knew was being said by IP
representatives to Tri-County prior to that tinme?

MR. BARON: Obj ection, | don't think there has
been evidence about anything that Amerenl P
representatives said to Tri-County. | think that

their earlier e-mail stream | believe he is referring
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to is referencing conversations between Citation and
Amer enl P.

MR. TI CE: Your Honor, | amreferring to the
fact that Tri-County is to provide the electric
service to the gas plant, and it is the references of
the e-mails, A-5.

JUDGE JONES: Coul d we have the question read
back, Ms. Reporter?

Let me ask, how much more cross do you
have of this w tness?

MR. TI CE: Not too nmuch nmore, no.

JUDGE JONES: Coul d you give an estimte, range
or best guess.

MR. TICE: Thirty m nutes.

JUDGE JONES: Ms. Reporter, could you read the
gquesti on back, please?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: Well, if there is an objection to

a gquestion and you have an interpretation built in

it, even though that may be a good shortcut to
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getting an answer sonmetines, it conplicates the
situation. Now we have anot her question with an
objection to it. The question contains your
interpretation of it. W don't know -- | am not
really sure whether you are asking the witness if he
agrees with that particular interpretation that is
enmbodi ed in that question or not.

So in a sense it is kind of simlar to
some ot her questions. They are worth a try, but
where objections arise to a question that may work
better than six or seven questions that you m ght
take to get to the same place, if there is an

objection to it, we have to deal with the objection.

And all | can really tell you is rephrase the
gquesti on.

BY MR. TICE: All right. | will rephrase the
gquesti on.

Q M. Masten, when you say in your July 15,
2005, letter that no action will be required by IP,
what is it you are referring to?

MR. SM TH: He has al ready asked that question,

Your Honor. This is accunmul ati ve.
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JUDGE JONES: Well, overrul ed.

THE W TNESS: A | mean, | don't mean this to
sound the wrong way. But, | mean, it is
sel f-expl anatory. We don't have to take any action
for that new |l oad to be served.

BY MR. TI CE:

Q And what do you mean by to be served?

A For electric service to be provided.

Q And who is providing the electric service?

A Amer enl P.

Q Okay. Are you saying then in your letter
of July 15, 2005, that no action will be required by
|P to provide electric service to the Citation gas
pl ant ?

A Yes.

Q Now, what is there in the July 8, 2005,
letter from M. Lewis that caused you to write the
| etter of July 15, 2005, in which you say, "No action
will be required of AmerenlP to provide electric
service to the Citation gas plant,” that is different
t han what was being said by IP representatives in the

e-mails of March 9, 2005, to June 21, 2005, regarding
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Tri-County's right to provide that electric service?

A Wow, that's -- you said a nmouthful there.

| don't know. | mean, | can say this.

Hopefully this clarifies. This letter contains a | ot
of information.

Q Which letter are you referring to?

A The one you just referred to, July of 2005.
It contains a lot of information to descri be what
Citation Ol's Salem Ol Unit is. That, along with
ot her discussions, you know, at the earlier meeting
we referred to with Jeff Lewis and so on, is hel ping
to understand what this customer entails.

Q What is there in the July 8, 2005, letter
t hat you cl ai m hel ped you understand what the Sal em

Ol Field was?

A It is a two-page, a page and a half,
letter. It is an overall -- this is a conplicated
customer. And | think that anybody that would read

this would have a better understandi ng of what the
customer is.
Q Is there anything in the July 8, 2005,

| etter that says anything about where the gas pl ant

1480



10

11

12

13

14

15

16

17

18

19

20

21

22

is to be located in relationship to the territori al
boundary |ines?

A Well, | don't have this menorized but,
yeah, it does seemto have reference in the third
par agr aph.

Q Is that reference made with respect to the
| ocation of the gas plant or the gas conpressor sites
to the territorial boundary line of IP and
Tri-County?

A No, not that | can find here.

Q Is there anything in this July 8, 2005,
| etter that has reference to the location of the
transformer, the 1500kVA transformer that was to be
used to serve the gas plant?

A Again, | don't have this menorized
Not hi ng junps out at me.

Q Is there any reference in that letter of
July 8, 2005, to a request by Citation to use their
customer -owned distribution lines to provide the
electric service fromthe |IP Texas Substation to the
gas plant or the gas conpressor sites?

THE W TNESS: Could | have that read back,
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pl ease?
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A. | don't see that
specifically.

BY MR. TI CE:

Q There is a reference in the | ast paragraph
on the July 8, 2005, letter, the last two sentences,
that starts with "Since capital was invested by the
Salem Unit interest owners to construct the primary
di stribution prior to any territorial agreenment."” Do
you know what M. Lewi s was meani ng by that reference
to the construction of the primary distribution
circuit?

MR. BARON: Object to the formof the question.
This is a reference to a primary distribution
circuit. That's not been testified about or even
asked about .

MR. TI CE: It is in this letter that he is
sponsoring, Judge.

JUDGE JONES: There is a specific objection
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pendi ng. | am only going to rule with regard to that
obj ecti on. | believe the response to that objection
is satisfactory. The objection is overrul ed. I wil

ask the witness to answer the question if he can.

THE W TNESS: Can you read that back, please?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A Honestly, no, | don't know.

BY MR. TI CE:

Q Is there anything in the Service Area
Agreement between | P and Tri-County, M. Masten, that
references who constructs the primary distribution
circuit that a customer m ght use to deliver electric
service?

A No.

Q That sentence, again the next to the | ast
sentence in the | ast paragraph of this July 8, 2005,
|l etter, says that, "Since capital was invested by the
Salem Unit interest owners to construct primary
di stribution prior to any territorial agreement, any

additional |oads, no matter which territory the | oad
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exists in, should be grandfathered to the conmpany
supplying power to the existing |oads of the Salem
Unit."
What did M. Lewis mean by

gr andf at hered?

A This is not nmy letter. Why would I know
that? This is --

Q Did you rely upon this letter in
formul ating your decision that you expressed in your
July 15, 2005, letter to M. Lewi s about [P providing
the electric service at the Texas Substation to be
delivered to the Citation gas plant, gas line or
Citation distribution line to the gas plant?

A Well, | wasn't hanging on every word, | can
tell you that.

Q Did you rely on any of the facts set forth
in this July 8, 2005, letter by M. Lewis to
formul ate your decision that is expressed in your
July 15, 2005, letter?

A Certainly this played a part. Some of what
was said here played a part.

Q What part of what was said in the July 8,
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2005, letter played a part in your decision that you
express in your July 15, 2005, letter?

A You want me to tell you specifically. | am
not | ooking for M. Lewis to form an opinion for me.
| am | ooking for M. Lewis to informme as to what
the customer entails.

Q What in the July 8, 2005, letter that
M. Lewis sets forth in there was utilized by you to
formul ate what the customer Citation entails?

A Okay. It will take me a m nute here.

(Pause.)

It is referring to what the Salem O |
Unit is, what is the customer. And that is, he is
tal ki ng about oil wells that have come and gone, the
entire load that exists now and has existed. Again,
it is not a straight forward customer necessarily.
You have to understand what Citation O | and the
Salem Unit is to interpret the Service Area
Agr eement .

Q What characterizations of the custonmer
Citation that you found expressed in this July 8,

2005, letter, M. Masten, were relied upon by you to
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formul ate your decision in your July 14 letter? What
characterizations?

MR. BARON: Obj ection, Your Honor. This has
been asked and answered numerous times now.

JUDGE JONES: Overrul ed.

THE W TNESS: A. | can't point you to any one
specific reference here. It is just an overall
under st andi ng.

BY MR. TI CE:

Q And what was the overall understanding that
you got fromthis July 8, 2005, letter that led to
your decision that you made and expressed in your
July 15, 2005, letter?

A You know, honestly, anybody that
understands this customer and understands the service
t hat has existed for 60 years would reach the
conclusion that it is an existing customer being
served from an existing delivery point.

Q Al'l right. And that's served from-- the
customer serves -- that is, Citation serves the gas
pl ant through use of its customer-owned distribution

line, is that correct?
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A. Yes.

Q And it serves each of the eight

gas

compressor sites through its customer-owned

distribution line, is that correct?

A. Correct.

Q And that customer -- does that customer

distribution line that you have referred to here

connect then to the | P Texas Substation?

A. Yes.

Q And are you expressing your view that it

makes no difference -- in your letter of July 15,

2005, it makes no difference to | P whether
customer uses the custoner-owned distribut

take I P-supplied electric power to a | ocat

the

ion line to

ion or a

facility of the customer in Tri-County's service

territory?

MR. BARON: Obj ection to the form of
guestion. The question has been switched.
was going one direction, then he switches
t he end. | am not exactly even sure what
asking the witness to even testify about.

First it was a reference to

the

First it

it over at

he is

the is it
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your position either/or. And then at the end there
were not two positions to pick and choose from

MR. TI CE: | think that the question is
perfectly all right. | asked himif he is expressing

the view that this customer can --

JUDGE JONES: Well, you have got to rephrase
t he question; | am not sure where you are going.

MR. TI CE: | think the question is perfectly
all right.

JUDGE JONES: You can tell me why you think it
is okay, but please don't rephrase the question when
you do it.

BY MR. TI CE: | will rephrase the question,
pl ease.

Q Are you expressing the view, M. Masten in
your July 15, 2005, letter that the customer such as
Citation can use a customer-owned distribution |ine
to carry IP electric service -- provide electric
service to a facility of the customer |ocated on
Tri-County's side of the territorial boundary line?

MR. BARON: Obj ection, asked and answer ed. | t

m scharacterizes the letter. The |l etter speaks for
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itself.

JUDGE JONES: This is cross. He is asking him
about that. | don't think that contained -- what
characterization is in there that's incorrect?

MR. BARON: Well, first, | believe that we have
al ready essentially went over the July 15 letter and
M. Masten's opinion. But, second, the
characterization of -- basically, there is a genera
assunpti on about any customer with a distribution
system provided electricity that is not specific to
this customer here, that has had its own distribution
systemin operation for 60 years and how that's
oper at ed.

JUDGE JONES: Can | have the question read
back, please?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: Thank you. He is asking himif
he is expressing that view. The witness has | eeway
to indicate whether he is or whether he isn't. It is

just he is being asked if he is expressing that view.
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He can tell us

is not the view that

if he is expressing that view. If it

the reasons, so be it. Thi s

THE W TNESS: A. This

custoner with s
done just what

decades.

isS cross.

is a conpl

he is expressing for whatever

Go ahead.

i cat ed

ervice over many decades that have

you are askin

BY MR. TI CE:

g me over

t hose six

Q Are you expressing the view, M. Masten

that Citation can use

lines to take | P-provided electric power fromthe

Texas Substation and use it

at a | ocat

Tri-County's service territory?

A Just
yes.

Q What
agreement that
cust omer - owned

service deliver

as they have done over

ion in

many decades,

is in the IP/Tri-County territorial

says a customer can use

di stribution

ed at a point

line to ta

in Tri-Co

a
ke electric

unty's

territory and used in Tri-County territory?

MR. BARON:

concl usi on.

Obj ecti on.

Calls for

a | egal

its customer-owned distribution
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MR. TICE: This is a regulatory specialist.

MR. BARON: He is not a |egal specialist. He
has asked for a | egal concl usion.

JUDGE JONES: Again, | don't know that the
obj ection goes directly to the form of the question.
It may to some degree. The witness is not required
to give a legal opinion. W have had many wi tnesses
who have interpreted in their day-to-day duties
certain agreenments, certain other docunmentation.
They are not giving |egal opinions. W will advise
them not to give | egal opinions. But they have some

wor ki ng under standi ng of those docunents due to their

j ob.

But, again, here the question asks
what is it in that docunment. The question isn't is
there something in that document. There is an

assumption in there that there is something in the
document that does that. And, therefore, | am going
to rule that the objection -- or that the question
needs to be rephrased.

So | will not allow the question in

its current form You can rephrase it if you want to
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and pursue the --

BY MR. TI CE:

Q M. Masten, does the Service Area Agreenment
between I P and Tri-County discuss customer-owned
di stribution |lines?

A It does not get into that specific detail.

Q How far can a customer such as Citation
take their custoner-owned distribution Iine and
utilize IP electric power a distance fromthe IP
Texas Substation?

MR. BARON: Objection. Calls for speculation.
These facts aren't into evidence at all, and he is
asking, | assume, sonme kind of expert opinion
testinony here that this witness is not qualified to
provide.

JUDGE JONES: Observati on overrul ed. Answer
t he question if you can.

THE W TNESS: Coul d you read that question
back, please?

(Wher eupon the requested portion
of the record was read back by

t he Reporter.)
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THE W TNESS: A. | have no specific answer to
t hat question. These are very fact intensive
under st andi ngs.

BY MR. TI CE:

Q Well, do you know how far they took it in
this situation?

A | am not sure what you are asking me here.

Q Do you know how far they transported the IP
electric power fromthe Texas Substation across the
Citation distribution systemto get it to the gas
pl ant ?

A No, | do not.

Q You do agree, however, do you not, that the
| P electric power that's delivered as you claim at
t he Texas Substation to the customer is being used at
the Citation gas plant?

A Correct.

Q And you do agree that that Citation gas
plant is located in Tri-County's service territory?

A Correct.

Q And do you al so agree that seven of the

ei ght gas conmpressor sites to which electric power
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fromIP is being delivered by the Citation
di stribution line are located in Tri-County's

territory?

A | do not remenber the number, but some part

of them are, | believe.

Q Now, does the I[P/ Tri-County Service Area
Agreement make any reference to a prem se?

A Not that | recall.

Q Does the Tri-County/IP Service Area
Agreement make any reference to the Salem O | Field
specifically?

A No, it would not.

Q Does the Tri-County/IP service territory
agreement treat the Salem Ol Field the same as any
ot her generic customer?

MR. BARON: Objection. Calls for a |egal
conclusion and al so asks himto speculate as to any
ot her customer.

JUDGE JONES: Before we do anything nore, we
are really not sure where to go with this |line of
obj ections. Now, the wi tness has attached the

Service Area Agreement to his testinony, for
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starters. And then for another thing, we have had
numer ous witnesses who are telling what they think it
means. And then for another thing, we have all these
obj ections or motions to strike testimny because

t hey contain | egal opinions.

But what is somebody supposed to do
with an objection that comes up during the course of
cross exam nation to a question under those
circumstances? | mean, what am | supposed to do with
that? What do you think that ruling should be, given
all of the above? |If somebody has a procedural
suggestion on how that can best be dealt with, |
mean, when you have got the various written notions
t hat are pending so they are out there, but now -- we
have heard that this witness has attached the
agreement to his testimny, but now in the | ast
several mnutes | have heard two objections that the
guesti on about the agreement calls for a |egal
opi ni on.

What process or procedure will best
get this teed up and properly addressed and all ow us

to nove on through the witnesses that we still have
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t oday and many ot her days? How do you want to handle
this procedurally where you have problenms with
guestions or statements that you think contain |egal
opi nions which is the subject of numerous notions to
strike, as | understand it?

MR. BARON: Well, AmerenlP is objecting to any
and all | egal concl usions. In the past what we have
done is take the objections with the case.

JUDGE JONES: Well, right. | s that what you
are suggesting here? That these be -- you want to
file a motion to strike the answers or what do you --
| am not sure what you are suggesting here. | am not
sure how you want this handl ed.

MR. BARON: | am going to strike or have the
objection as to the question before there is an
answer, if that's the only issue. And then there are
ot her matters --

JUDGE JONES: Well, for one thing, if the
guestion is asked and then it is answered, then you
can move to strike the answer.

MR. TI CE: Your Honor, | have not raised any

guestion for this witness to give a |egal opinion. I
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ask to be able to nove on
JUDGE JONES: Well, | mean, that's probably
your argument .

| don't know that my question has
really been answered here. | mean, | think the
preference of the parties with some of these many
moti ons that have been filed was to sort of preserve
their objections to some questions, many of them for
t hese reasons. But now we are getting questions sort
of on the fly here during cross exam nation.

To the extent you want all your
written notions on this to be addressed at some point
and rul ed upon at sonme point as kind of a group in a
consi stent manner, how does one do that when you want
rulings on these every few mnutes with an objection?
How does a ruling on that objection not affect what
goes on in terms of rulings on all those witten
motions that are out there? And that's what | am
trying to see, is how the parties think this should
be handl ed procedurally. \Where does that |eave all
those written notions that are out there on w tness

testi mony where there is objections on the | egal,
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so-called legal, statements being made by wi tnesses
when we are getting the same objections kind of on
the fly at this point?

| am not saying it is the wrong thing
to do, but a consistency issue arises here. I f we
are going to rule on these on the fly, if that's how
you want it handled, | will just rule on these as we
go, | can do that.

Now, where that |eaves all these
motions is something we can deal with |ater. But
there comes a point where there has to be some
recognition that if you are going to deal with these
t hings as we go, then that may create some
i nconsistencies in the way these notions have been
handl ed and may also result in rulings on the very
same thing in the course of a hearing that you are
arguing in writing.

But if you want me to rule on them as
we go through here, | will do it and you can deal
with the other, the written motions, and figure out
what to do with those at sone |later time, if that's

how you want to handle it.
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So having said all that, if you want a
ruling on your motion, that's fine, on your
objection, I will rule on it and we will go from
t here.

MR. BARON: We could handle it the same way as
we handl ed the witten testinmony.

JUDGE JONES: | don't really care. | am happy
to accommodate the parties on this. You see what |
mean. | f we are making rulings on the fly here, how
is that going to inpact these pending nmotions out
t here.

MR. BARON: We can just show that as a
continuing objection to opinions about the
interpretation, Your Honor.

JUDGE JONES: So you want to note them as we go
al ong and then address them along with any others
that are in witten forma little later, is that what
you are suggesting?

MR. BARON: | f we could, yes.

JUDGE JONES: s that all right with the
ot hers?

MR. SM TH: Il will join.
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JUDGE JONES: Are you all right with that? |
mean, as | understand it, if there is an objection,
t he question you think calls for a |egal answer, you
can note that objection and preserve it. But the
witness will answer the question, and then to the
extent that you want to incorporate that into
what ever notions are out there that need resolution
| ater, then you can.

But | need to know how you see this
wor K. M. Smth, did you want to --

MR. SM TH: Well, perhaps maybe it woul d be
more efficient then if you acknow edge the conti nui ng
objection. W wouldn't even have to interrupt or
object, and it could be argued | ater on.

JUDGE JONES: If there is an objection to a
guestion, | want to know it, but we don't have to
argue it then.

MR. SM TH: Okay.

JUDGE JONES: | don't want to give parties the
right to raise a bunch of objections after the
hearings in witing when they go back through the

record and find some things they would |ike to object
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to, so.

MR. SM TH: No, | only meant a continuing
obj ection on the |egal conclusion part. But if you
want us to note it as we go along, that's fine.

JUDGE JONES: Yeah, if you have an objection to
a gquestion on that basis, you go ahead and note it,
however you want to characterize it, as a part of
your -- as an objection or part of your continuing
obj ecti on. But we need to have it noted as we go,
and then it can be argued later, if that's the
preference.

Ils that what you want to do?

MR. BARON: That's acceptable to ne.

MR. SM TH: That's fine.

JUDGE JONES: s that okay with anybody el se?

MR. TI CE: It puts the cross-exam ner at a
di sadvant age, Your Honor, because | don't know
whet her the questions that | am asking or the answer
is going to stand or not. But if it speeds the
process up, then that's probably what we have to do.

Could I have that question read back?

It's been so | ong ago.
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(Whereupon the requested portion
of the record was read back by

t he Reporter.)

MR. BARON: | had a second objection to that,
t 0o. It calls for speculation as to what --
JUDGE JONES: Well, | am sorry, you had your

chance to object to that question when you raised

one. s that a new objection?
MR. BARON: No, Your Honor, | believe ny
objection, if you read back, | had two objections.

JUDGE JONES: All right. Go ahead.

MR. BARON: One was to | egal conclusion, and
the next one is it calls for speculation in the form
of what the generic customer is or what the other
customer is.

JUDGE JONES: Response?

MR. TICE: The agreement speaks of a customer.

JUDGE JONES: Well, 1 think the objection is to
the use of the term "generic customer."” So if you
can respond to that and if you have a response to
that, let's just do it that way. Sorry to interrupt

you, but | have got to figure out some way to -- and
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also | may have to put some other procedures in place
when we come back this afternoon. It is awful easy
to sit there and argue back and forth. And |I know if
somebody el se raises an argunent, you want to respond
to it. That's part of doing your job. But it is
al so part of nmy job to kind of make things nmove a
little nore efficiently here.

MR. TI CE: Il will modify the question to refer
to a new customer or an existing customer.

JUDGE JONES: All right. So you want to
rephrase it?

BY MR. TI CE: | will rephrase it.

Q M. Masten, does the Service Area Agreenment
make any reference to the Salem Unit as either a new

customer or existing customer?

A The agreenment tal ks about no specific
cust oner.
Q Is the Service Area Agreenent then designed

to apply to all types of customers?
A Yes.
Q And in your history as regul atory

specialist first with CIPS, then with Amerenl P, are
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there territorial agreements with electric co-ops out
there that refer to specific customers, specifically
named customers?

A Yes.

Q And does the territorial agreement in this
i nstance, this case, name any specific territorial or
specific customer such as Salem O Field?

MR. BARON: Objection. Asked and answer ed.

Also | object to relevance. W have been on this
line of questioning for a long tine. It doesn't have
anything to do with his direct testi mony, and the

wi tness has already said that the Service Area
Agreement does not reference specific customers. I

t hink he has said this once or twice before. That's
the same question that is pending.

MR. TICE: The Service Area Agreement is
sponsored as an agreenment. This man is characterized
as a regulatory specialist with Amerenl P. | think it
i's an appropriate question to ask him

JUDGE JONES: Part of the objection was that
the witness already answered that the agreement does

not identify any specific customers. There being no
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response to that piece of the objection, the
objection is sustained.

BY MR. TI CE:

Q Now, M. Masten, in the July 8, 2005
letter, in the third paragraph on the first page
there is a discussion about having the gas pl ant
connected to the same circuits as the oil wells. Do
you see that reference in the letter, in the third
par agraph?

MR. SMTH: This is 3.3?

MR. TI CE: 3. 3.

MR. BARON: 3.37

MR. TICE: 3.3, July 2005.

A "I't is critical to the operation of the gas
pl ant to be interconnected with the same circuits
t hat power the producing wells.”™ Is that it?

Q That's correct. There is another sentence
t hat goes on after that.

A Okay.

Q Did that fact expressed by M. Lewis in
that July 8, 2005, letter play any part in the

deci sion you expressed in your July 15, 2005, letter?
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A Many of the facts in this letter play a
part.

Q |s there any reference in the Tri-County/IP
Service Area Agreement that references the method of
operation of the customer as an itemto consider in
service territorial matters?

MR. BARON: Legal questi on.

A | don't understand the question.

Q | will rephrase the question. s there
anything, M. Masten, in the Service Area Agreenment
between I P and Tri-County that you related that fact
about the gas plants should be interconnected with
the wells on the same circuit in comng to your
decision in your July 15, 2005, letter?

A You are referring to again the statement
that if the gas plant operated on Tri-County's power,

and Tri-County | ost power, the field gas would flair

up?

Q Yes.

A That really was not all that relevant to ny
deci si on.

Q To the decision that was expressed in your
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July 15, 2005, letter?

A Correct.

Q Well, that brings me back to the point |
asked at the very beginning of this |ine of
guestioning of you, M. Masten. \What facts expressed
in the July 8, 2005, letter of M. Lewis were
utilized by you to come to your conclusion in your
July 15, 2005, letter?

MR. BARON: Objection. Asked and answer ed.

JUDGE JONES: Response?

MR. TI CE: | have asked that question, and he
said just in general terns the whole letter. Now he
has come back and he has responded, as to when | pul
out specific facts, and said he didn't really rely
upon that fact. | think | have the right to go back
and find out specifically what particular facts in
this letter this witness relied upon to come to his
concl usion expressed in that July 15, 2005, letter.

JUDGE JONES: Il will allow the question. I
think there have been some questions in the meantinme
t hat have attenmpted to get some specific information

fromthe witness regarding the content. And so we
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will see if the witness has any nore specific
information to provide in his answer or whether he
doesn't.

THE W TNESS: A | amtrying to determ ne
whet her we are dealing with an existing custoner.
And in order to do that, | need to know what the
exi sting customer is. The facts contained in this
| etter helped nme to understand what this existing
customer consisted of. | can't point to anything
speci fic.

BY MR. TI CE:

Q And was your conclusion then that you came
to that you expressed in your July 15, 2005, letter
based solely upon the fact that you consi dered
Citation to be an existing customer of [|P?

A | don't |like the use of the word "solely"
because you al so have to be served from an existing
delivery point, an existing customer and an existing
delivery point.

Q Did the factor that there was a transformer
pl aced, a 1500kV transformer placed, at the gas plant

enter into your decision at all as expressed in your
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July 15, 2005, letter?

A You know, | have heard a | ot of discussion
about the transformer creating a new delivery point.
| have never, never seen that before this case, to be
honest with you.

Q Never seen what?

A Never seen that referred to as where a
transformer is |located creating a delivery point.

Q What was being expressed by M chael Tatl ock
in his March 9, 2005, to June 25, 2005, e-mails about
the new delivery point?

MR. BARON: Objection. Calls for --

Q Do you know?

A No, | don't.

MR. BARON: Your Honor, | do not think that
t here has been any --

BY MR. TI CE:

Q Could I P have built a distribution |line
fromthe Texas Substation to the Citation gas pl ant
and served it in Tri-County's service territory?

A So you are trying to paint a different

scenari o because that would create a new delivery
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point, a new connecti on.

Q Bet ween I P and the gas plant, is that
correct?

A Correct.

Q And that new delivery point would be
| ocated on IP -- or Tri-County's side of the boundary
[ine?

A That would require me to specul ate where
t he connection would occur, and | have no way of
knowi ng that.

Q Where would the new delivery point be
| ocated in relationship to the I P/ Tri-County
territorial boundary line for the gas plant?

A There again, | don't know the system wel
enough to know whet her that connection would occur.

Q Would the I P/Tri-County territori al
agreement, under those circunstances if IP built the
distribution line to the gas plant, prevent IP from
serving the gas plant?

MR. BARON: Objection. Calls for |egal
concl usi on.

MR. TICE: This is the regulatory specialist.
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MR. BARON: He - -

MR. TI CE: May | respond?

JUDGE JONES: Go ahead.

MR. TICE: Who has been presented as a
regul atory specialist, who has testified he made the
final decision, the official position of IP in this
case. | think |I have the right to ask him
particularly in view of the fact that he has
testified that it would create a new delivery point
as IP built the distribution Iline to that gas pl ant,
if the territorial agreement would prevent IP from
serving the gas plant in those circunstances.

JUDGE JONES: Now, all right, there is your
response. Are you not wanting to use the other
procedure? |Is that what you are saying? Where these
obj ections are noted and then --

MR. TICE: Well, | thought |I needed -- yes, |
want to make a response to it.

JUDGE JONES: But, | mean, are you wanting to
make a response now as opposed to --

MR. TI CE: You can take it with the record if

you want . | just wanted my response in the record,
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Your Honor.

JUDGE JONES: Well, 1 thought the idea is that
we weren't going argue this now. Rat her, they would
be addressed | ater. Because if they are argued now
on the record, then somebody is going to have to pul
t hose argunments together at some point...

MR. TICE: That's correct.

JUDGE JONES: ..and lay them out. So if that
process is simply not going to work for you, then we
will have little recourse but to make rulings. And |
don't know if that's going to be really what the
parties had in m nd. But if the process isn't going
to work to defer all this, then | will have to make
rulings, and sometimes that's the way it works.

So do you want to respond to the --
reply to M. Tice's argunent there?

MR. BARON: So we are going to nmove forward now
with rulings?

JUDGE JONES: Well, I will ask the parties.
mean, | don't know what you want to do. The idea was
you would note the objections and the witness would

answer the question and it would be argued and rul ed
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upon | ater. But M. Tice has had some m sgi Vi ngs
about that process and now apparently he wants to be
able to make his argunments on the record today as we
go through this.

So if that's the case, then we can do
it that way, too.

MR. BARON: Yeah, | am fine.

JUDGE JONES: | mean, it is difficult to say
what to do here, when there is agreement anong the
parties to do things one way with all those notions
but now we get in cross exam nation and we have
different views about how that should be handled. So
we start out with an agreenent, but yet we have what
appears to be sonmething different than that.

And the reason | brought it to the
parties' attention was as a courtesy to the parties.
You have preserved a | ot of these objections with
moti ons so that you could argue them | ater or at
| east get them rul ed upon |ater and nove forward. | f
| see a bunch of objections on some of the same bases
t hrough cross exam nation, then | think I owe it to

the parties to say, well, | can rule on these as we
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go but where does that | eave the process that you al
agreed to, to handle it |ater. If I start making
t hese rulings, where does that |eave all that stuff?

Now, nobody raised that to me, but as
a courtesy to the parties | brought it to your
attention just to see if you had a way that you
wanted to handl e these where you wouldn't necessarily
be hearing rulings that you think could impact or
pertain to the very same things on some of the
mot i ons that are pending.

But | can do it either way. | can
rule on these on the nove. And |I think the worst
thing is probably what we are doing now, and that is
taking a |l ot of time tal king about the process for
it, not getting any questions asked and answered and
not getting any witnesses on and off the stand while
trying to figure out what's going to work the best.

MR. BARON: For the process it probably would
move smoother if | could just note the objection and
we could deal with it later, the objection, instead
of having the parties argue back and forth about

concl usi ons. | don't know if M. Tice though -- his
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opi ni on.

JUDGE JONES: Well, it sounded |ike he wanted
to argue it today as we go. So | don't know.

MR. TICE: As | said, it puts the
cross-exam ner at the di sadvant age. But if that's
the pleasure, then we will nove it that way. Move it
faster. | sinply stated ny response for the record
and expect to move on.

JUDGE JONES: All right. So there is a
guesti on pendi ng. Do you need the question read
back?

THE W TNESS: Pl ease.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A You know, that's a different
set of facts. So | think I have to consider the
facts as they are presented and based on the terns in
the Service Area Agreement make a determ nati on.
Again, that's a different set of facts.

MR. TI CE: | don't think I have any questions

at this point. Are you wanting to break for lunch at
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this time? | just want to make a cursory review of
things and then I will tell you right after we get
back.

JUDGE JONES: | would just as soon wrap up the
Cross. |f you need a few mnutes to see if you are
finished, we can give you that. But | don't really
want to go into a lunch hour break w thout even
having cross of this witness in the books.

MR. TICE: That's fine. That's fine. G ve nme
just a few m nutes.

JUDGE JONES: How | ong do you need?

MR. TI CE: Five m nutes is fine.

JUDGE JONES: All right. W hereby take a
five-mnute -- are you going to be ready for
redirect?

MR. BARON: Proceed with redirect, yes, when he
is done or after lunch, however you want to handle
it.

JUDGE JONES: Do you think you would be ready
to go before |lunch?

MR. BARON: Yes.

JUDGE JONES: We hereby recess for five
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m nut es.
(Wher eupon the hearing was in a
short recess.)

JUDGE JONES: M. Tice?

MR. TI CE: | have no other questions, but |
woul d ask that the Tri-County Exhibit O which are the
notes taken by the witness of the July 5 meeting with
Jeff Lewis be admtted into evidence.

JUDGE JONES: Thank you. Any objection?

MR. SM TH: No.

MR. BARON: No.

JUDGE JONES: Let the record show that
Tri-County Exhibit Ois hereby admtted into the
evidentiary record.

(WMhereupon Tri-County Exhibit O
was adm tted into evidence.)

MR. SM TH: Judge, | realize that there has
been extensive exam nation and objections. | only
have a couple of questions of this witness as to his
testimony regarding nmy client's activity. Il will be
very brief.

JUDGE JONES: In his written testinony or
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testi nony today you are talking about?

MR. SM TH: His testimony today. This just
relates to whether Citation ever applied for service.
There are some questions that were sort of assum ng
that, and | just want to clarify that point, whether
my client ever applied for service.

JUDGE JONES: Well, this question has cone up
before to some extent. There were some questions
about responses to other parties' questions during
exam nation. We will see where it takes us here. I
think you did have a Iimted nunber of questions of
Ssome witnesses. | will state right now that parties
do not have the right to follow up on other parties’
Cross questions.

MR. SM TH: | understand.

JUDGE JONES: Certainly Amerenl P has the right
to conduct redirect, but to ask cross on other
parties' cross is a different story.

CROSS EXAM NATI ON
BY MR. SM TH:
Q M. Masten, you have Exhibit 3.2 in front

of you?
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A Yes.

Q And in the second paragraph you make
reference to service to the gas plant to be
constructed at that point in time as of July 15,

2005, correct?

A Yes.

Q M. Masten, just for clarification, did
Citation ever actually apply for and request electric
service from Ameren to the gas plant at that point in
time?

A Well, that wouldn't be something that would
occur with me. That would have been through one of
t he other witnesses. But it is my understandi ng they
woul d not have.

Q There were di scussions but no formal
application?

A Correct.

MR. SMTH: That's all | have, Your Honor.

JUDGE JONES: Okay. M. Baron, do you have
some redirect?

MR. BARON: | do, Your Honor.
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REDI RECT EXAM NATI ON

BY MR. BARON:

Q M. Masten, if you could turn to Exhibit
A-5, | believe?

A Okay.

Q That stream of e-mails.

A Sur e.

Q That first e-mail is dated March 9, 2005,
from M chael Tatlock to Conrad Siudyla, and you were
copied on that. After receiving this e-mail what was
your understandi ng of what Citation wanted to do?

A My understandi ng was that, you know, they
were making an inquiry about service to a new gas
pl ant |l oad, and it appears as if they were planning
to take a new connecti on.

Q And just based on this e-mail did you have
any concrete understanding of what it would entail
Amerenl P to do at this point?

A No, | did not.

Q Was it your understanding that these were
only general discussions at this point?

A. Yes.
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Q And in March through June of 2005 --
actually, let me take a step back.

When did you begin adm nistering the
Service Area Agreement between Amerenl P and
Tri-County?

A It would have been -- that would have come
under nmy responsibilities when the merger occurred
approxi mately the beginning of 2005.

Q And prior to this gas plant issue had you
worked with Citation before?

A Not at all.

Q Did you have any understandi ng of what
Citation did out at the Salem O | Field?

A None what soever .

Q And then March through June of 2005, during
this period did you have an understandi ng of what

Citation did out at that oil field?

MR. TI CE: Your Honor, | am going to object to
the form of the question. It is leading. This is
redirect; it is not cross.

MR. BARON: | was just trying to get an

under st andi ng of what Citation did.
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MR. TI CE: | object to the form of the question
as | eadi ng.

JUDGE JONES: Could I have the question read
back, Ms. Reporter?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: The objection is overrul ed. | do
not believe it is leading in its form | agree with
M. Tice that Mr. Baron is not permtted over
objection to ask | eading questions on redirect.
However, | think that question is not |eading.

Do you need it read back?

THE W TNESS: No. | wasn't sure if you were
finished.

JUDGE JONES: Thank you.

THE W TNESS: A. No, | did not have an
understanding in that time period.

BY MR. BARON:

Q And during this time period from March
until June of 2005, did you have any discussions with

anyone at Citation about service to the gas plant?
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A No, | did not.

Q How about with anyone at Tri-County? Did
you have any conversations with anyone at Tri-County
during this time period?

A No, | did not.

Q And when was the first time that you spoke
to anyone at Citation about the gas plant?

A My recollection would be at the July 5
meeting where all the parties were present.

Q And also the first time that you had the
chance to speak with anyone at Tri-County?

A That's my recollection.

Q And what was your understandi ng of why the
parties were meeting on July 5?

A We were meeting to try to gain a better
under st andi ng of, you know, the issues at hand and
who shoul d have the right to serve.

Q And prior to this meeting did you have a
cl ear understandi ng of what Citation expected
Amerenl P to do?

A | didn't have a clear understandi ng of many

t hi ngs at that point. | was com ng to understand the
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whol e situation better.

Q And during this meeting did Citation
explain to all the parties how it operated the field?
MR. TICE: Again | am going to object, Your

Honor. That is a |eading form of question. He is
asking this witness if Citation explained how they
were going to operate the field. | nst ead of asking
what Citation said, he is asking what the content --
expl ai ni ng what the content of the subject matter was
of the discussion. | think that is |eading.

JUDGE JONES: Any response?

MR. BARON: Again, | amnot -- | amjust
clarifying it to that one topic at hand to stream i ne
t he questions, and also | don't believe that it is
| eadi ng. It is open ended.

JUDGE JONES: | think a |lot of times when the
word "stream ining"” is used, that means that there
may be sonme foundational questions that have been
ski pped to streamine the process a little bit. Not
that that's a bad thing, but where there is
obj ection, you have to | ook at the objection. I

don't know the question -- it's sort of a combination
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bet ween not so much a | eading question, but | think
the lack of a foundation for it gives it kind of a
| eadi ng tone.

So | will sustain the objection. You
can continue with the Iine of questioning if you want
to.

BY MR. BARON:

Q Did Citation state what it did at the oil
field during this meeting?

MR. TI CE: Obj ection. That's still I eading,
Your Honor.

JUDGE JONES: Overruled. Go ahead.

THE W TNESS: A You know, | think | said
earlier | don't have a great recollection of the
conversations that took place at that neeting. But |
woul d have to assume that, yes, there was Citation
expl ai ning, you know, the facts of the situation.

BY MR. BARON:

Q And do you recall anyone at the neeting
produci ng a copy of the Service Area Agreenment?

A No, | do not.

Q And do you recall anyone discussing the
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| anguage in the Service Area Agreenment during the
meeting?

MR. TI CE: Obj ection. That is |eading. He
asked themif there was a discussion and gives the
subject of the discussion in the question. That is
| eadi ng.

JUDGE JONES: Any response?

MR. BARON: | don't believe it is |eading. I
am not suggesting an answer. It is open ended, and
he can respond however he recalls if he does recall.

JUDGE JONES: Can | have the question read
back, Ms. Reporter?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: s that the question that's
objected to?

MR. TICE: That's correct.

JUDGE JONES: | do not believe that is a
| eadi ng questi on. So | will overrule the objection.
You may answer it.

THE W TNESS: A. | do not recall discussing
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the specifics of the Service Area Agreement at that
meeti ng, no.

BY MR. BARON:

Q And do you recall if any of the parties
took a final position at the meeting?

MR. TI CE: Obj ection. That is |eading. | t
characterizes the type of position taken.

MR. BARON: | can withdraw that and rephrase

JUDGE JONES: Go ahead.

BY MR. BARON:

Q Do you recall any discussions by the
parties as to their position about service to the gas
pl ant ?

A | mean, that was the underlying reason for
the meeting. So | am sure there was some di scussion
of that. | don't remember anybody stating a specific
position.

Q And were any other meetings planned between
the parties?

A Yes, | believe there was a subsequent

meeting planned or additional subsequent meetings
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pl anned.

Q And what was your understanding for the
purpose of those additional meetings?

A Wel |, additional discovery and
under st andi ng of who should have the right to serve,
woul d be my understanding of it.

Q And then M. Tice also asked you about a
meeting you had subsequent to this with M. Lew s.
Do you recall those questions?

A Yes.

Q And at this meeting with M. Lew s what was
di scussed?

A M. Lewis was sharing with myself and Jon
Carls the history of the Salem G| Unit.

Q And had you | earned about the Salem O |
Field, the history of it, before this conversation
with M. Lew s?

A No.

Q And what was Mr. Lewis telling you about
the history of the oil field?

A He was tal ki ng about -- | mean, he brought

some maps from the 1940s and '50s and tal ked about,
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you know, the fact that the customer existed at that
point and the oil field had been devel oped and had
evol ved, you know, with various oil wells and water
injection and just various facts about the history of
the field. It is conplicated and it covers many
decades. He was hel pi ng us understand what the
custonmer is.
Q And did he give you any details about was
it a static field where the wells were drilled
and then --
MR. TI CE: Obj ecti on, Your Honor. That is
| eadi ng. It characterizes the field in his question.
MR. BARON: Again, it is not suggesting an
answer, though.
MR. TI CE: It is suggesting an answer, Your
Honor, because --
JUDGE JONES: Direct your arguments to ne. Can
| have the question read back, please?
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: | am going to sustain the

1529



10

11

12

13

14

15

16

17

18

19

20

21

22

obj ection to that. | don't know that we really have
anything in the record about -- unless you want to
point to it -- about static fields. That just sort
of jumps into the question. And even though the rest
of the questions, if you were to read carefully, were
to be as non-|eading as possible, | think that on
redirect kind of crosses the l|ine.

BY MR. BARON: | will move on then.

Q I f you could, this is Exhibit 3.3, turn to

the | ast page.

A Okay.

Q If you go to the | ast paragraph of Exhibit
3.37

A Okay.

Q If you go to the second sentence, it says,

"A precedent would be set if Amerenl P agrees with
Tri-County Electric Co-op on this issue. As the

responsi bl e operator for the Salem Unit, additional

load will be added in order to officially exploit oi
and gas reserves. New wells will be drilled and
existing wells will be activated as the water fl ood

pushes oil and gas to new areas."
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Did M. Lewi s discuss these topics
with you also on July 5?

A | think in general that we tal ked about the
changi ng nature of the Salem Ol Unit over the many
years.

Q And how wells are drilled, was that
di scussed through the years?

A Yeah.

Q M. Tice also asked you some questions

about a July 14 telephone call with Marcia Scott?

A Ri ght .

Q Do you recall those?

A Yes.

Q During this conversation did Marcia Scott

tell you that Tri-County had taken these steps to
supply power to the gas plant?

A No.

Q Were you aware of any steps that Tri-County
took to supply power to the gas plant?

A No.

Q And how many days was it between the July 5

meeting with all the parties and your telephone call?
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A Let's see, July 5 to July 14, nine days.

Q And prior to this gas plant issue, had you
ever discussed with anyone from Tri-County about who
had the right to serve the unit operator at the Salem
Unit?

MR. TI CE: | am going to object. | think it is
| eadi ng. It gives a reference to the substance of
the conversation in the question. The witness only
has to answer yes or no. That means that he has got
a | eading question where the answer is suggested in
t he question itself.

JUDGE JONES: Could I have the question read
back, Ms. Reporter?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: Any response?

MR. BARON: | don't believe that that suggests
what the answer is going to be. It is asking about
if there were ever conversations that occurred.

JUDGE JONES: Yeah, | think that question is

somewhat foundational in nature. If it leads to
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guestions that are nore problematic and draw
objections, we will deal with them But the
objection to that question is over rul ed.

A No.

Q And so when Tri-County and Amerenl P met on
July 5, 2005, with Citation to discuss service to the
gas plant, was this the first instance when such
conversation occurred?

A | believe it was.

Q About service to the unit operator period?

A | believe it was.

Q | believe you menti oned about a merger that
occurred in 1997 and that was with CIPS and Union
El ectric?

A Correct.

Q And what was the conpany name after the
mer ger ?

A Amer en.

Q And you were with Ameren during that
period?

A Correct.

Q And then when did the merger occur with | P?
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A | believe it was official either the end of
2004 or at the beginning of 2005.

Q And it is your understanding that M ke
Tatl ock and Conrad Siudyla were on the IP side?

A Yes, that would be my understandi ng.

Q And when you sent the July 15, 2005, letter
to M. Lewis, was that a decision that you reached
all on your own that was set forth in that letter?

MR. TI CE: Obj ection. That is |eading.

JUDGE JONES: Response?

MR. BARON: | don't believe it suggests the
answer at all, Your Honor. | am asking if that was
t he sol e decision. The foundation has been set by
t he extensive questioning already about this July 15
letter.

JUDGE JONES: Could I have the question read
back, Ms. Reporter.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: That's a little borderline. | am

going to allow it.
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And | would say when di sputes arise
over | eading questions, | just want to make one
comment. \Whether a question suggests an answer is
certainly a relevant consideration. It is not quite
t hat si nmpl e.

| f the question suggests an answer,
then it is probably |eading and the objection will be
sust ai ned. But merely because the question does not
suggest an answer does not mean the question is
perm ssible, if there is an objection to it on the
basis that it was a | eading question.

Ot herwi se, there wouldn't be many,
many pages from | egal experts on |egal questions.
They would just sinply state the one rule and it
woul d be a very short chapter in the book.

But it is a relevant consideration.

It is just not the only consideration.

But if it does suggest an answer, then
the objection is pretty much sustained right off the
top. You don't really get to the other factors in
t he process.

You may answer the question. Do you
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recall it?

THE W TNESS: A.  No, | would not have reached
t hat on nmy own.

BY MR. BARON:

Q And did you neet with anyone else to reach
t hat deci sion?

A | would have met with my supervisor and
with | egal at that point.

Q And so was this a conpany decision?

A Yes.

MR. TI CE: Obj ecti on.

JUDGE JONES: Basi s?

MR. TI CE: | think that was | eading.

JUDGE JONES: Response?

MR. BARON: Again, it is not suggesting the
answer. And, two, | have already laid the foundation
of who he discussed this with, and he says his boss
and | egal.

JUDGE JONES: All right. Well, this is pretty
well along in these |ines of questioning. This is
redirect. | give the benefit of the doubt to

M. Tice on this one. | think that probably does
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cross the line. So the objection is sustained.

MR. TI CE: | don't know whet her the answer got
out sinultaneously or not. But if it did, | would
ask that it be stricken.

JUDGE JONES: | don't think there was an answer
to that one. I n any event, you can proceed with the
I ine of questioning, but the ruling only goes to that
specific question and the objection to it.

BY MR. BARON:

Q Earlier you testified that this was not
your sol e decision; you met with other individuals,
is that correct?

A Correct.

Q And was it your understanding that sending
this July 15 letter whose decision that was?

MR. TI CE: | am going to -- | will withdraw the
obj ecti on.

A | mean, when that letter was issued, it was
t he Conpany's position after consultation with ny
boss and | egal .

MR. BARON: No further questions.

JUDGE JONES: M. Tice, any recross?
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RECROSS EXAM NATI ON

BY MR. TI CE:

Q Did just three people participate in this
decision of July 15 that led to the July 15 letter?

A Possi bly four.

Q Well, you have referred to yourself and Jon
Carls in your |ast sentence of your prepared
testinony on page 6. That's two. Who would be the
ot her two?

A Legal would be M. Hel mhol z and
M. Fitzhenry.

Q Did anyone el se other than those four
participate in that decision?

A Not that | recall.

Q You were asked questions on redirect about
the July 8, 2005, letter from M. Lewis, and there
was a reference made to the | ast page of that letter,
| ast paragraph, to this decision would lead to a
precedent if I P agreed to let Tri-County Electric
Co-op serve in this case. Did you rely upon that
statement by M. Lewis in comng to your concl usion

with the other three gentlenmen that led to your July
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15, 2005, letter to Citation?

A Not that specific statement.

Q You weren't concerned then that this
particul ar decision would |lead to sone precedent
under this Service Area Agreenent?

MR. BARON: Objection. Argunmentative and also
outside the scope of redirect.

JUDGE JONES: Response?

MR. TI CE: He was asked questions about this
particul ar reference, that particular sentence, in
the July 8 letter and | believe | have a right to
follow up with questions regarding to what extent he
relied upon it and whether or not he was concerned
that it would result in a precedent.

MR. BARON: And the witness has already
testified.

MR. TI CE: He has testified that he didn't rely
upon that totally. But | have the right to ask a
guesti on about whether he was concerned it would | ead
to a precedent because that's exactly what M. Lew s
is saying to this witness.

JUDGE JONES: You are tal king about testinmony
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on redirect?

MR. TICE: Yes, and the use of that statement
in the letter.

JUDGE JONES: Obj ection overrul ed.

THE W TNESS: A. | am al ways worried about
precedent. You have to be worried about precedent.

BY MR. TI CE:

Q So you did take that into account in making
your decision, is that correct?

A Not specifically.

Q In your meeting on July 5 with Tri-County,
Citation, M. Tatlock from IP and yourself, did you
make any statenment to the people assenbled in that
meeting that Tri-County did not have a right to serve
the gas plant in question?

A Not that | recall.

Q Did you make any statenment in that meeting
to the people assenmbled, that is the July 5, 2005,
meeting, that Citation did not have a right to serve
the gas plant with I P electric power provided at the
Texas Substation via Citation's custonmer-owned

distribution |line?
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A Not that | recall.

Q There was a discussion at that July 5,
2005, neeting, was there not, by Citation
representatives attending that meeting, that they
wanted to serve the gas plant with I P power fromthe
Texas Substation via the custonmer-owned Citation
distribution |line?

A | woul d assune.

Q You woul d assunme that there was?

A Yes.

Q Was there discussion at that meeting of
July 5, 2005, with the people assembled, that is
Tri-County, Citation and your IP folks, that
Tri-County in fact would not allow Citation to serve
or bring IP electric power fromthe Texas Substation
to the gas plant in Tri-County's service territory by
their distribution |line?

A You put a lot into there. | mean, knowi ng
Marcia, | would guess that she probably said
something |ike that, yeah

Q And did you ever dispute that statement by

her. ..
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MR. BARON: Obj ection to the form

Q ..at that meeting?

MR. BARON: He did not say that that statement
was actually said. He said he guessed. Now you
assumed with the next question that that statenment
actually was made.

MR. TICE: He said that she would have said it.

| think I have a right to follow up with that

gquesti on.
JUDGE JONES: | nteresting question there. I
think M. Tice is right. | mean, the witness can

qualify his answer if he needs to or if he can't

answer that, so be it. W wll allow the question.

THE W TNESS: A, Well, | do not have
recollection of that. And | amtotally honest, it
was a long time ago. | do not have a recollection of
t hat .

BY MR. TI CE:

Q A recollection of what?

A A response to that being said.

Q Okay. So if Marcia Scott indicates in her

testinony that in fact that was said, you would have
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no basis as you sit there today under oath to deny

t hat statement by Marcia Scott, is that correct?

A | can't confirmor deny it if | don't
remember .

Q Ri ght . Now, you were asked on -- | don't

know whet her this is direct or cross by M. Smth --
whet her Citation made an application for electric

service from I P. Do you recall that question from

M. Smth?
A Yes.
Q If Citation didn't make an application to

| P for electric service, why was it necessary for you
to wite that July 15, 2005, letter to Citation?

A Well, | would think that would be
sel f-explanatory, given everything we have seen and
heard. A customer needs to have an understandi ng of
what our position is going to be.

Q Why woul d the customer have to have an
under st andi ng of what I P' s position was going to be
if the customer didn't have to make an application
for electric service?

MR. BARON: Objection. Asked and answer ed.
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JUDGE JONES: | don't think that one was asked

and answered. You can answer it if you have an

answer .
THE W TNESS: A | guess | ama little
confused, but, | mean, there has been a | ot of

di scussion at that point and so it needs to be
clarified what position Amerenl P is going to take.

BY MR. TI CE:

Q Woul d you have to make this clarification
July 15 because prior to that time IP had taken the
position that it was Tri-County's to serve, that is
t he gas plant?

MR. SM TH: Obj ecti on. He is yelling and he is
arguing with the witness.

MR. BARON: Concur. And al so
m scharacterization of earlier testinony and exhibits
about what, quote unquote, position Amerenl P took
verus individuals or whether individuals took
positions.

MR. TICE: Your Honor, this is cross
exam nation. This witness has already said that

there had to be clarification of IP's position which
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implies that there are other positions of |P.

Ot herwi se, there would be no need to have a
clarification. | think I have a right to ask him why
he had to have the clarification.

JUDGE JONES: Do you want to ask himthat
gquestion?

MR. TI CE: | think that's what | asked him
Could I have the question read back?

JUDGE JONES: Read it back, Ms. Reporter.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: Il will allow the question. I
think the way it is worded the witness has roomto
answer that question if he has an answer to give. He
is not limted to yes or no. | don't think the
guestion assunes a fact so nmuch as it poses that
scenario to the witness. So if that doesn't fit with
the witness' understanding, then he can tell us.

THE W TNESS: A. Amer enl P had not given an
official position up to that point.

BY MR. TI CE:
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Q Why was it necessary then to make a

clarification on July 15, 2005,

of

| P's position?

A | think everybody wanted to have a clear

under st andi ng at that point.

Q A cl ear understandi ng of what?

A | am not sure how many different ways | can

say this. | amtrying to clarify for the customer

Amerenl P's position.

Q Is that position different than what was

expressed in the e-mails of March 9, 2005, through

June 21, 2005, by M. Tatlock and M. Siudyla which

are Tri-County Exhibit A-5?

A | consider that to be very general. I

mean, there are a | ot of different

and those are two individuals.

posi tion.

positions taken,

That's not Anmerenl P's

Q Wel |, what other positions were taken,

ot her than what are expressed in your July 15, 2005,

letter, M. Masten, and those e-mails of March 9,

2005, through March 21, 20057

A | guess we will have to go back through the

e-mai |l s because there were a | ot

of

positions taken
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in those e-mails.

Q Al'l right. Look at those e-mails you have
in there. What other positions were taken besides
the fact that Tri-County could serve the gas plant?

MR. BARON: Obj ection, Your Honor. This is
outside the scope of redirect. W just keep going
and going and going on this line. It has nothing to
do with what was raised, Your Honor.

JUDGE JONES: Overruled. The witness opened
t he door on this one, so counsel is entitled to
probe.

THE W TNESS: Okay. Can | have the question
agai n, please?

MR. TI CE: Do you want to read it back, please?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A. There was talk of -- | guess
in general that was the conclusion being reached by
M ke Tatl ock and Conrad Siudyl a. But there was talk
of various ways of serving the gas plant, clearly,

tal k about IP serving it, Citation extending their
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own systemto serve it, all kinds of scenari os.

Q What was the talk, M. Masten, about IP
serving the gas plant?

A It is in there somewhere, | believe, about
the possibility of IP serving the gas plant depending

upon the | ocation.

Q How woul d I P serve the gas plant?

A That's a different set of facts. | have no
i dea.

Q | am just asking, how would IP serve the

gas plant?
A | am not understanding the question.
Q You said there was talk about |IP serving
t he gas pl ant. How woul d I P make the service to the

gas plant?

A Are you referring to these e-mails,
M. Tice?
Q | amreferring to your coments, what you

just told me.
A It is in the e-mails.
Q Wel |, what does it say that you are

referring to?
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A Okay. | will find it.
(Pause.)

Here is, April 25, "1 received |ocation
information from Clyde at the end of |ast week. He
said the new plant would be in the southeast quarter
of the northeast quarter of Section 8."

JUDGE JONES: Read it sl ower, please.

A "This confirms to me that the |ocation |
have been | ooking at is the right |location. Also
said they would have to nove the plant approximtely
a quarter mle to the north for it to be in AmerenlP
territory at the current |l oad |level they were
projecting.” There is that scenario.

Q So was the discussion then that the only
way | P -- during this time frame with these e-mails
t hat you are tal king about -- the only way I P could
serve the gas plant was if Citation noved the
physical |ocation of the gas plant to the IP' s side
of the territorial boundary line?

A That seems to be what these e-mails
cont ai n.

Q Okay. And how would IP then get the
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electric power from the Texas Substation to the
Citation gas plant, by what means, if the plant were
physically moved to the I P side of the territorial
boundary |ine?

A | have no idea.

Q Would IP use its own distribution |line?

A | have no idea.

Q What ot her discussions were ongoi ng during
this time frame that you have referred to as neans of
serving this gas plant, other than what you have
expressed in your testinony here or that's in the
e-mail s?

A Coul d you restate that?

Q What ot her met hods of serving the gas plant
in question were discussed during the period of these
e-mails, March 9, 2005, through April -- or June 21
2005, for providing electric service to the gas
pl ant, other than what's expressed in there?

A Ot her than what's expressed here, none that
| am aware of.

Q Okay. So is it fair to say then what was

di scussed during that time frame, March 9, 2005, to
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June 21, 2005, was only three -- or two different
alternatives, one Tri-County serves it or that
Citation moves the plant and I P serves it?

MR. BARON: Obj ection to the form of the
guestion. The witness responded to the |ast question
that this is what he is aware of, and that's it. Now
t he question that is pending now is more universal,
saying that there was no other discussions, period.

JUDGE JONES: | am sorry, | amgoing to allow
t he questi on. He is asking if the witness thinks it
is fair to say. If the witness doesn't think that is
fair to say or a fair characterization, he can tel
us, all with the benefit of counsel's coments. Go
ahead.

THE W TNESS: A. All | can say is what we can
all clearly see here in these e-mails. At this point
| am three or four hours on the stand. | am hungry
and, frankly, we have covered this over and over. I
ama little frustrated. But it is clearly right here

in these e-mail s.

BY MR. TI CE:
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Q So when you answered the questions here
that there were a nunber of discussions of ways to
provide electric service, it is limted to
what ever -- those discussions were |limted to the
type of service or means of service that are in the
e-mails, is that correct, M. Masten?

A You know, | don't know what to say to that.
| don't have an answer for that.

Q Now, you testified on redirect that there
wer e additional meetings planned after this July 5,
2005, neeti ng. Do you recall that statenent?

A Yes.

Q Were those additional neetings hel d?

A | do not believe so.

Q Who were they to be held with? When were
they to occur?

A | think it was going to be Citation,
Tri-County and I P representatives.

Q And what was to be the purpose of those
meetings, if you know?

A Continuing discussion as we had had on July

5 and beyond.
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Q Why woul d there have been a need for
continuing discussions on this matter after the July
5, 2005, nmeeting, M. Masten?

A Well, at that point, as we heard, there was
probably not necessarily agreement between Tri-County
and Citation and Amerenl P.

MR. TI CE: | don't have any other questions.

JUDGE JONES: Any redirect?

MR. BARON: No, Your Honor.

JUDGE JONES: Thank you, M. Masten. Your
exam nation is concl uded.

(W tness excused.)

MR. BARON: Your Honor, just to make sure, when
| tendered the witness, | just want to make sure that
we al so noved for the adm ssion of all the testinmony
and exhibits, and that's clear for the record.

JUDGE JONES: The witness' exhibits and
testi nony have been identified. Now t hey have been
offered into the evidentiary record. Are there any
objections to the adm ssion of those exhibits
sponsored by M. Masten?

MR. TI CE: | have no objections.
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JUDGE JONES: Let the record show that
M. Masten's direct testinmony and attached exhibits
3, 3.1, 3.2 and 3.3 are admtted into the evidentiary
record as filed on e-Docket and appearing in e-Docket
records on November 6, 2009.

MR. TI CE: | assume, Your Honor, that that's
taken with the objections that were made during the
-- | am not sure exactly what the procedure is going
to be to handle the objections that have been made
during the questioning. | assume - -

JUDGE JONES: Well, 1 don't think there is any
objection to the filed testinony, correct? It was to
some questions. Unli ke the others, | don't think
t hat those -- well, let me back up a m nute.

Was there a nmotion filed?

MR. TI CE: | didn't file a motion with respect
to those.

JUDGE JONES: Okay. So were you intending to
file a motion with respect to the typewritten
testinony?

MR. TI CE: | didn't with respect to M. Masten,

no.
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JUDGE JONES: Thank you. So those, that
testinmony and exhibits, are admtted into the
evidentiary record.

(Wher eupon Anmerenl P Exhi bits 3,
3.1, 3.2 and 3.3 were adm tted
into evidence.)

JUDGE JONES: Off the record regarding lunch
and ot her scheduling questions.

(Wher eupon there was then had an
of f-the-record di scussion.)

JUDGE JONES: Back on the record. W hereby
recess for lunch until 2:30 p.m

(Wher eupon the hearing was in

recess until 2:30 p.m)
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AFTERNOON SESSI ON

JUDGE JONES: Back on the record. | think we
are ready for the next witness to be called by
Amer enl P. Is there anything that needs attention
before we do that?

MR. SM TH: | don't think so, Judge.

MR. HELMHOLZ: No, sir

JUDGE JONES: So Amerenl P calls whont?

MR. HELMHOLZ: AmerenlP calls Josh Kull, Your

Honor, and that's K-U-L-L for the record.

JUDGE JONES: Pl ease stand and raise your right

hand and be sworn.
(Whereupon the witness was duly
sworn by Judge Jones.)
JUDGE JONES: Thank you. Pl ease be seat ed.
MR. HELIHOLZ: Your Honor, may | approach the
wi t ness?

JUDGE JONES: Yes, sir.
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JOSH KULL
called as a witness on behalf of Illinois Power
Conmpany, d/b/a Amerenl P, having been first duly
sworn, was exam ned and testified as follows:
DI RECT EXAM NATI ON

BY MR. HELMHOLZ:

Q M. Kull, I am going to hand you five
documents here total for the record. The first one |
wi Il hand you has previously been identified as
Amerenl P Exhibit 11, and the next one is an exhibit
to Exhibit 11 which is identified as 11.1, and the
next one is a series of three maps that are 11.2,
11.3 and 11. 4.

Now, with regard to Exhibit 11 which
is the testimony, | note on the proof of service that
that was filed al most exactly one year ago today,
April 26, 2010.

I s that your recollection?

A It is.

Q Okay. Do you have any substantive or
mat eri al changes to the testimony that's in Exhibit
11?
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A | do not.

Q Now, Exhibit 11.1, 11.2, 11.3, 11.4, is it
fair that those depicted events that existed at or
about the time of your testinony?

A They were accurate as of the time of the

testi nony, yes.

Q Do they remain accurate?
A They do not. There have been subsequent
wells drilled since that was fil ed.

Q Can you give us an order of magnitude?

A As to the nunber of wells that have been
drilled?

Q Yes.

A Approxi mately seven wells were drilled | ast
year. No, | am sorry, excuse nme. | believe 12

wel | s.
Q And each one of those would be a new

producing oil well?

A That is not true.

Q How many of those would be producing oi
wel | s?

A Six, | believe.
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Q Ot her than that correction to your
exhibits, is there anything else substantive or
i mportant that has changed since those docunents were
prepared?

A Not that | can think of, no.

MR. HELMHOLZ: All right. Your Honor, with
that | will nove adm ssion of Ameren Exhibits 11
t hrough 11.4, and tender the witness for cross
exam nation. And, of course, the exhibits are
of fered subject to notions to strike.

JUDGE JONES: Thank you. Are there any
objections to the adm ssion of those exhibits
sponsored by M. Kull?

MR. SM TH: No obj ecti on.

MR. TI CE: No obj ection.

JUDGE JONES: Now, is M. Kull's testinmony
subject to any motions to strike?

MR. TI CE: No, it is not.

JUDGE JONES: All right. Thank you. Let the
record show that the exhibits sponsored by M. Kull
are admtted into the evidentiary record. Exhi bit 11

as well as 11.1, 11.2, 11.3, 11.4 were all filed on
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April 26, 2010. So the exhibits are admtted as they
were filed on that date as reflected in the e-Docket
system
(Whereupon Amerenl P Exhibits 11,
11.1, 11.2, 11.3 and 11.4 were
admtted into evidence.)

JUDGE JONES: The witness is tendered for cross
exam nation. M. Tice, do you have some questions
for M. Kull?

MR. TI CE: | do.

CROSS EXAM NATI ON

BY MR. TI CE:

Q M. Kull, you have been enpl oyed by
Citation, your testimony indicates, since 2005, is
t hat correct?

A That's correct.

Q And your duties are that of a geol ogist?

A That is correct.

Q s that your formal training?

A Yes.

Q What type of a degree do you hol d?

A | have a Bachel ors of Science degree in
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Geol ogy from Auburn University and a Masters in
Science in Geology fromthe University of Louisiana
at Lafayette.

Q And you refer to yourself as a devel opment
geol ogi st ?

A Yes, sir.

Q Is that a title that's conferred upon you
by Citation?

A That's correct.

Q So that's a position title sort of thing?

A Yes, sir.

Q Have you held that position as devel opment
geol ogi st since your enmployment in 2005 by Citation?

A No. | believe my first title was sonething
on the order of production geol ogi st. | believe ny
first title was production geol ogi st.

Q And so what's the difference between
production --

A It's an internal. It's an internal title.

Q | assume you don't consider the differences
of any significance?

A Not in responsibilities or duties.
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Q You have attached -- the gist of your
testinony is that there have been a certain nunber of
wells drilled in the SalemIllinois Ol Field since
the 1970s, is that correct?

A Yes.

Q And i s the purpose of your testinony sinmly
to indicate to the Comm ssion the number of wells
drilled by Citation in the Salem Ol Field since, |

believe you refer to the date as, the 1970s?

MR. HELIHOLZ: Your Honor, | am going to object
to the form of that question. It is really invading
the province of the Comm ssion. They will really

deci de what the purpose of his testinony is.
MR. TI CE: Do you want me to respond?

JUDGE JONES: Sur e.

MR. TI CE: | think this witness, it is his
testi nony. It is his words. | think he can explain
to me if | ask the question of what the purpose is of

his testimony in an explanatory manner.
JUDGE JONES: Il will allow the question, this
bei ng cross. If the witness has an answer to the

guestion, he can give it.
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THE W TNESS: A. Citation took over ownership
of the unit in 1998, | believe. And so any wells
drilled prior to that date would not have been
Citation. They would have been drilled by Texaco,

t he previous operator. So any wells post that would
have been drilled by Citation.

BY MR. TI CE:

Q s the purpose of your testinmony then to
indicate the nunmber of wells drilled in the Salem O |
Field since the 1970s?

A Correct.

Q Al'l right. If you |l ook at -- do you have
your testinmony there?

A Yes, sir.

Q Do you have the exhibits that you have
attached?

A Yes, sir.

Q Looki ng at Exhibit 11.2?

A | have it here.

Q As | understand your testinmony, Exhibit
11.2 reflects the boundaries of the Salem O Field,

t he geographi cal boundaries of the Salem O Field,
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is that correct?

A The blue lines indicates the Salem Unit
boundari es.

Q And then there are a number of circles

col ored red, green, blue and yell ow?

A Yes, sir.
Q And those indicate wells drilled, is that
correct?

A Yes, by decade.

Q And by 1970s you mean from 1970 to 1979?

A Correct.

Q And the same with 1980s, 1990s and 2000
t hrough April 26, 2010?

A Through Decenber 31, 2009.

Q You were asked on your direct as a
correction to your prepared direct testinmny how many
wells had been drilled since April 26, the date of
filing your testimony in 2010 to April 26, 2011, and
you said 12 wells, is that correct?

A From menory, yes

Q Al'l right. s that 12 wells drilled from

January 1, 2010, through April 26, 2011?
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A. That's correct.

O

Or is that for the cal endar year 2010?

>

From January 1, 2010.

Q To when?

A To present, not withstanding any permts
t hat have been fil ed.

Q Out of those 12 you said six are producing

wel | s?
A From menory, yes
Q Now, on this 11.2 there is a |egend called

Wel | Synbol s. Can you tell me what the Well Symbols
| egend nmeans?

A So a green circle is an oil well; it means
it is an active well producing. A shut-in oil well

is a well that's just been shut in; it is not

produci ng.

Q Let me interrupt you. MWhat does shut-in
mean?

A | would consider that outside of ny

expertise. But in general it means that there is no
mechani cal barrier in place to prevent production,

but it is shut in due to either mechanical condition
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Oor econom CS.

Q Is it a non -- does it mean a non-producing

wel | ?

A It does not produce. It does not produce,
that is correct.

Q And what is a TAD oil well?

A A TAD is a temporarily abandoned which

means that typically there is a mechanical barrier so

t hat not by just by turning a valve can you make the
wel | produce. There would be some sort of a
wor k- over required to make that well produce again.
Q And then Plugged and Abandoned O | Wl |
what does that mean?
A Pl ugged and Abandoned is basically the
| ocati on has been reclaimed, the surface casing cut

and, again, the surface reclaimed so as to not be

able to re-enter the well, and to provide, | guess,
abandonment .
Q Well, of that |egend then, the only -- of

the wells that are marked or identified by that
| egend called Well Synmbols on 11.2 or Exhibit 11.2,

only the round green circle indicates a producing oi
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well, is that correct?

A That's correct.

Q Al'l the rest of those symbols indicate oi
wells that are no | onger producing?

A At the present, correct.

Q Even though they were drilled within the
decades that you have listed there, is that correct?

A And have produced at some point.

Q Now, can you tell us by |ooking at the
11. 2, Exhibit 11.2, which one of those circles within
the confines of the Salem O Field are still oi
produci ng or producing wells? Can you tell fromthe
symbol s?

A | can, yes, but it is difficult to see.

Q Yeah, it is difficult for me to see. Maybe
you have got better eyes. Can you tell us how many
of those circles are still currently, as shown on
Exhi bit 11.2, producing wells?

A If I may, it may be easier to use Exhibit
11.1 which is a spreadsheet.

Q Can you give us a number?

A Certainly we can just count by, again,
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| ooki ng at the symbol code here which ones say oil.

So 64 oil wells, if my count is correct.

Q How many did you |list as having been
drilled during those decades |isted?

A Back to Exhibit 11.2, beside the |egend
where the decades are listed there is a count. They

are |listed for each decade, and 16 from 1970 to ' 80

and then 40, 32 and 10.

Q
A
Q

A

Q

That totals what?

The sum of that would be --
Ni nety-eight?

Yes, sir.

Referring you to Exhibit 11.3, | P Exhibit

11. 3, does that display the same information as is

f ound on

A

Q

>

Q
A

| P Exhibit 11.27

No, it does not.

What's different?

The individual tract boundaries are |listed.
What are the individual tract boundaries?

These were -- the tract boundaries from

prior to the |and being established, the |land tracts

that were integrated into the unit.
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Q Do these tract boundaries that you have
i ndi cated on the map, are they shown by the bl ack

lines with a nunmber in the m ddle of the tract?

A That is correct.

Q And do those -- what do those represent
t hen?

A So, again, prior to unitization they had

much more meaning for assets and things |ike that.
Post-unitization they are nore a method to keep track
of well |ocations, you know, and well numbering
met hodol ogi es.
Q So they represent an internal method by
Citation to just keep track of where their wells are?
A What the well nomenclature is.

Q Wel | nomencl ature?

A Wel | nunbers. So if a new well is drilled,
it would be sequentially named such that if, let's
just for instance, if the last well in Tract 122

which is not even a well on this map, if the | ast
well were -- if there were 20 wells in that tract, so
the | ast well would be the 122-20. So if we dril

anot her well on Tract 122, it would become 21.
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Q Now, do those tract boundaries represent
property owned by individuals or do you know?

A | do not believe that that's necessarily
t he case. | do not know the specifics.

Q Tract boundaries then, is it fair to say
tract boundaries then are a separate internal
adm nistrative method of Citation for keeping track
of its well nunbers?

A Currently I would say so, yes.

Q s that true since the time Citation
acquired the Salem G| Field from Texaco?

A | believe so.

Q Now, with respect to the well synbols
identified on IP Exhibit 11.3, would those symbols
have the same meaning as on |IP Exhibit 11.27

A Yes, they are exactly the sane.

Q Referring you to IP Exhibit 11.4, can you
tell me if that exhibit is the same as the exhibit
11.3 and 11.2?

A It is not exactly the sane.

Q What's the difference with 11.4 fromthe

ot her two?
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A | took a docunent that was provided to me
which it is my understanding is the territorial
boundaries of, | guess, Anmeren and Tri-County. And |
scanned that image in and placed it into the software
that | use, Petra, and tried to overlay that boundary
with the unit boundary. There are obvi ous
di screpanci es. | could not get themto |line up
exactly. That is the only difference. But | made a
reasonabl e attempt to make them overlay, but there
was no way to make them perfect.

Q Al'l right. And does that 11.4 indicate
| ocations of other items within the Salem O Field
such as the conpressor sites?

A As provided on that map that was already
subm tted.

Q And does it also indicate the |ocation as
provided on that Tri-County map of the |IP Texas
Substation and the Tri-County Sal em Substation?

A Woul d you repeat the question?

Q Does 11.4 also give the |ocation of the IP
Texas Substation and the Tri-County Sal em Substati on,

if you know?
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A If you say so. | didn't review the map for
t hat purpose because that's not ny expertise.

Q Al'l right. Are the well synmbols on Exhibit
11.4, do they have the same meaning as they do with
respect to 11.2 and 11. 3?

A They are the same, yes.

MR. TI CE: | am going to hand you -- may |
approach the witness, Judge?

JUDGE JONES: Yes.

BY MR. TI CE: | am going to hand you what's
been marked as Tri-County Group Exhibit J.

MR. HELMHOLZ: Excuse me, counsel, has this
been filed before?

BY MR. TI CE: Yeah.

Q Do you have that exhibit in front of you
M. Kull?

A That you just handed to me, yes.

Q Tri-County Group Exhibit A is a group of
Ameren -- or J, | am sorry. Group Exhibit J is a
group of Amerenl P maps identified as 001063 through
001070. Do you see that identification at the bottom

of the maps?
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A Coul d you repeat that? | am sorry.
Q Group Exhibit J has a series of maps
attached to it that have been identified as Anmerenl P

Map Exhibit 001063 through 001070. Do you see that?

A Yes, sir.
Q Have you ever seen those maps before?
A They are the ones | provided copies of.

Q And you provided those at the request of

Tri-County in a discovery request?

A | don't recollect who the request was made
by.

Q But you provided themas a result of it?

A Yes.

Q And did you prepare these maps attached to
this Group Exhibit J?

A | prepared them yes.

Q Calling your attention to Amerenl P Map
Number 001063, do you know what that represents?

A It is a subsequent version of Exhibit 11.2.
You can see by the date marked that it was made
August 23, 2010.

Q What does it represent? What does that map
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represent that is 0010637

A Wells drilled by decade with only active
oil wells shown.

Q And if we counted those oil wells in which
you have the |ist of those by decade in the | egend,
t hat would total 64, is that correct?

A | assume so.

Q Turning to Amerenl P Map Number 001064, did
you prepare that map?

A Yes.

Q And it is simlar to or taken from Amerenl P
Exhi bit 11.3?

A Yes.

Q What does it display?

A The same information as 11.3 but only
active oil wells shown.

Q Wth respect to Amerenl P Map Number 001065,
what does that display?

A The same information as the previous except
for the well numbers are shown.

Q Those nunbers would tie into what docunment

or any exhibit that you furnished in your testinmony,
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the well numbers?

A I n that spreadsheet probably with what well
number . It actual lists -- the Docunment 11.1
actually lists the well |abel, and so the well number

woul d be the nunmber that comes after the dash in the
wel | nomencl ature, and the nunber before the dash
woul d actually be the tract nunber.

Q | P Map Nunmber 001066, what does that
represent?

A Wells by decade, and it would be only the
shut-in, TA and plugged wells, not including the
active oil wells.

Q I n other words, those are the wells that
are no |l onger producing that were drilled during that
decade or decades, is that correct?

A Effective as of the date of the map, yes.

Q And Anmerenl P Map Number 001067, what does
t hat represent?

A The same as the previous map with the tract
overlays with only shut-in, TA, and PA wells shown.

Q And Anmerenl P Map Number 001068, what is

t hat purporting to represent?
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A The same as the previous maps with the
provided territorial boundary map overlay with only
shut-in, TA and PA wells.

Q Now | would |like to have you | ook at
Amerenl P Map 001069. What does that represent?

A The shut-in, PA and TA wells by decade with
the well nunmber |isted.

Q And the tract | ocation?

A And the tract, yes, sir.

Q And, finally, Amerenl P Map 001070, what
does that represent?

A The overlay with the tract boundaries and
the territory boundaries, wells by decade, and only
the active oil wells shown.

Q Does the Tri-County Group Exhibit J then
with these maps that you have identified, AmerenlP's
Map Number 001063 through 001070, represent true
copi es of those particular maps as you had prepared
t hent?

A True copies?

Q Yes, correct copies.

A | prepared the maps, that is correct, to ny
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know edge, and they are correct to my know edge.
MR. TI CE: | have no ot her questions.
REDI RECT EXAM NATI ON

BY MR. HELMHOLZ:

Q When you tal k about active oil wells, what
exactly do you mean?

A An active oil well, | amsure there is a
standard definition, but | believe it means it is
producing in paying quantities.

Q And | believe you were asked about the
wel |l s that have been drilled since -- what was the
time frame? | believe there are 12 wells, and is
that from January 1, 2010, to the present?

A That is correct.

Q And that is from your best recollection?

A Yes.

Q And you think approximtely six of those
are currently active producing wells?

A From ny recollection, yes.

Q What type of wells were the other six?

A A conbi nation. Three of the wells are

injection wells so they are not an active oil well;
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they are an active injection well. There were two --
let's see.

Three wells were drilled as part of
anot her project, and they are not classified as
active oil wells. | believe they are classified as
observation wells.

Q Now, if you would for a moment | ook at
Ameren Exhibit 11.2, do you have that?

A 11.2? | have it.

Q | would like to direct your attention to
Section 29. And if you would just explain clearly
for the record what is depicted on 11.2 in Section
297

MR. TI CE: Obj ection, beyond the scope of cross
exam nati on.

MR. HELMHOLZ: Well, redirect got into the
types of wells, Your Honor, so | want to make sure
that this is clear.

MR. TI CE: The cross exam nation only got into
t he number of wells, Your Honor, and that were either
active or -- either producing or non-producing. |t

did not get into the particular wells in any
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particul ar section. This is beyond the scope of
Cross exam nation.

JUDGE JONES: Response?

MR. HELMHOLZ: Well, Your Honor, | think as
| ook at my notes on cross, | believe there was
reference to some of the questions to, quote, wells
and | believe that |eaves the record unclear. So
this question is designed to insure that there is
clarity.

JUDGE JONES: Il will allow the question. If it
evolves into a line of questioning that is deemed
obj ecti onabl e, objections can be made. At this point
it seems |ike a perm ssible question, given the
Cross.

BY MR. HELMHOLZ: Do you recall the question?

THE W TNESS: Can you repeat it?

MR. HELMHOLZ: | would ask the reporter to
re-read it, Your Honor.

JUDGE JONES: Ms. Reporter?

(Wher eupon the requested portion
of the record was read back by

t he Reporter.)
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THE W TNESS: A. \What is depicted is six wells
that were drilled from January 1 of 2000 to December
31 of 2009, which are currently active producing
wel | s.

BY MR. HELMHOLZ:

Q And can you explain why they are clustered
the way they appear on Exhibit 11.2?

MR. TI CE: Obj ecti on, Your Honor. That is
beyond the scope of cross exam nation, getting into
specific wells, why they are grouped in certain
areas. This is going far beyond what was ever
questioned with respect to the wells in general on
cross exam nation. Cross exam nation only dealt with
wel | s produci ng or non-produci ng and the symbol s
i ndicated in the | egend. It had nothing to do with
| ocation of wells or particular purpose of the wells.

JUDGE JONES: Response?

MR. HELMHOLZ: Well, in fact, Your Honor, the
cross exam nation got into the significance of the
tract designations and touched upon the nature of a
unit. And so | believe this is proper redirect to

pursue what was opened with that |ine of questioning.
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JUDGE JONES: Well, it is a close call. | am
going to |l et you ask the question and get an answer.
But if the line of questioning continues and there
are further objections, we will address them

BY MR. HELMHOLZ: | don't have much further.

Do you recall the question?

THE W TNESS: | am sorry, can you please repeat
t he question?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A. These six wells as shown the
effect date of this map are part of an EOR pil ot that
Citation is currently researching and conducting in
the Salem Unit. EOR stands for Enhanced O |
Recovery.

BY MR. HELMHOLZ:

Q What do you nean by the word "pilot"?
assume that's P-1-L-0OT.

MR. TI CE: Obj ection, Your Honor. This is
beyond the scope of cross exam nati on. | did not get

into specific programs run or operated by Citation
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with respect to this oil field or with respect to
particular oil wells. This is opening up a whole new
i ne. It wasn't even proposed by this witness as
part of their direct testinmony.
JUDGE JONES: Okay. The ruling is the same as
the one | made to the previous objection.
MR. HELMHOLZ: Do you recall the question?
THE W TNESS: | am sorry, | don't.
JUDGE JONES: Wbould you read it back, Ms.
Reporter?
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)
THE W TNESS: A. Pil ot suggests a research and
devel opment phase, | guess, for economc
sustainability of the program or a new technol ogy.

And if it is considered successful, then the program

will be considered on a unit-w de basis.
MR. HELMHOLZ: That's all | have, Your Honor.
JUDGE JONES: |s there any recross?

MR. TI CE: Yes.
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RECROSS EXAM NATI ON

BY MR. TI CE:

Q M. Kull, are these six wells located in
Section 29 on IP Exhibit 11.2 producing wells?

A They are, yes.

Q Are they included within the number of 64
t hat you said are producing wells?

A Yes.

Q And are you responsible for this or in
charge of this pilot progrant

A | am a menmber on the team | amthe
geol ogi ¢ menber on the team

Q You were asked about the 12 wells that were
drilled by Citation from January 1, 2010, through
April 26, 2011, and specifically you were asked with
respect to the six that were not producing wells. Do

you recall that question...

A Yes.
Q ..fromyour counsel? You said three wells
were drilled -- let me ask you this.

Are those six wells of those 12 wells

non- producing wells at the current time?
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A | am sorry, repeat the question.

Q Are those six wells which you earlier
i ndi cated were not producing, are they non-producing
wells at the current tinme?

A That's not exactly -- that's not true.
Three of the wells are injection wells, and | believe
they are located in Section 20. The other three
wells are located in Section 29 inside the pil ot
area. Of those three wells inside the pilot area
t hat are non-producing, | believe they are classified
as observation wells. Two of them are set up as
sampling wells, so they actually do produce but very
limted quantities and on a non-retained basis for
sampl i ng purposes and observation. And then another
well is -- | amsorry. One well is a sampling wel

and observation. Two wells are only monitoring wells

that will be | ogged to nonitor the progress of the
pilot and will not produce as currently configured.
Q | am confused. You classified the 12 wells

when you were first asked this question on direct
exam nati on by your counsel

A. The - -
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Q Just a monment. You were first asked how
many drills had been drilled; you said 12 and of
those you were asked how many were producing and you
said six?

A Correct.

Q What did you mean by producing wells in
t hose six?

A The sampling well inside the pilot, as |
understand it, had special classification with the
St ate. It is considered a sampling well. It has
only recently been configured as such to produce.

But it was drilled as an observation, though, not as
a producing oil well. It is part of the observation
of the pilot.

Q Well then, is it correct to say that of
those 12 wells drilled in the |last 16 nmonths
approximately, only six are what you would classify,
as a geol ogi st, producing wells.

A | believe so, yes. Six are classified as
produci ng wells, yes.

MR. TI CE: | have no other questions.

JUDGE JONES: Any re-redirect?
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MR. SM TH: | have not hing.
MR. HELMHOLZ: Just briefly, Your Honor.
RE- REDI RECT EXAM NATI ON
BY MR. HELMHOLZ:
Q Do you have an understanding as to the
regul atory distinction between an oil well that
produces oil for sale and an oil well that produces

oil for testing or sanpling purposes?

A That is not nmy area of expertise. For the
record, | believe that there is --
MR. TI CE: | am going to object to this w tness

testifying beyond his area of expertise.

JUDGE JONES: Response?

MR. HELMHOLZ: Well, first of all, he
interrupted before the answer was conpl ete, which
have a problem with. Second of all, he has not been
tendered as an expert witness. He is here to talk
about production data and status. And if he can
answer the question, he can. He is a geol ogist so he
certainly knows what a producing well entails.

MR. TICE: Well, then he should be asked the

guestion whether or not he has expertise to answer
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t hat questi on. | object to the form of the question

then as tendered to this witness if he is not being

tendered as an expert on the area of the question.
JUDGE JONES: Obj ection overrul ed.

BY MR. HELMHOLZ:

Q | think you were in the m ddle of your
answer .
A The one well in question that was drilled

since these maps were made is a very special case,
and | believe it has a special designation with the
State Department of Natural Resources and it is
classified separately. It was certainly drilled as
an observation well and not as a normal oil producing
well as it is. But that well is -- again, that's the
only one that is that special case.

MR. HELMHOLZ: That's all | have, Your Honor.

MR. TI CE: | don't have any cross.

JUDGE JONES: Thank you, sir.

(W tness excuse.)

MR. TI CE: | would ask that Tri-County Group

Exhibit J be admtted into evidence.

MR. HELIHOLZ: No obj ecti on.
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MR. SM TH: No obj ecti on.
JUDGE JONES: Let the record show that
Tri-County Exhibit Number J is hereby admtted into
t he evidentiary record.
(WMhereupon Tri-County Exhibit J
was adm tted into evidence.)
JUDGE JONES: Off the record.
(Wher eupon there was then had an
of f-the-record di scussion.)
JUDGE JONES: Back on the record. s Amerenl P
ready to call its next witness?
MR. HELVMHOLZ: We are, Your Honor.
JUDGE JONES: Sir, please stand and raise your
ri ght hand to be sworn.
(Whereupon the wi tness was duly
sworn by Judge Jones.)
JUDGE JONES: Thank you. Pl ease be seat ed.
MR. HELMHOLZ: Your Honor, this witness is
Jeffrey Lewis, J-E-F-F-R-E-Y, last nanme is L-E-WI-S.
May | approach the wi tness?

JUDGE JONES: Yes, sir.
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JEFFREY LEW S

called as a witness on behalf of Illinois Power

Conpany d/b/a Amerenl P, having been first duly sworn,

was exam ned and testified as foll ows:
DI RECT EXAM NATI ON

BY MR. HELMHOLZ:

Q Wel come to Springfield, M. Lew s. | am
goi ng to approach you and | am going to hand you
three stapled pieces of paper. The first one is
Amerenl P Exhibit 4 which is transcribed, your
testinmony, and the second one is Ameren Exhibit 4.1
which is a fax cover sheet, and the third one is
Amerenl P Exhibit 9 which is some suppl enent al
testi nony.

First of all on Exhibit 4, that
testi nony was prepared and shows a filing date of
November 6, 2009. Wbuld you take a | ook at that
qui ckly and let us know if there has been any
significant or material change in your testinmny or
if there is any typographical errors or anything in
t hat nature?

A. Not that | see.
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Q Just take a second.

A Al'l right.

(Pause.)

Q We are | ooking for any substantial change
in your position, title and duties.

A No.

Q Same question with respect to Amerenl P
Exhi bit 9, your supplenental testimny. Just take a
moment and see if there are any glaring typographical
errors or anything you would want to correct before
that is submtted to the Comm ssion.

(Pause.)

A Sanme t hing.

MR. HELMHOLZ: Your Honor, | would move for
adm ssion of Amerenl P Exhibits 4, 4.1 and 9, and |
tender the witness for cross exam nation.

JUDGE JONES: Are there any objections to the
adm ssion of those Amerenl P exhibits sponsored by
M. Lew s?

MR. SM TH: No obj ecti on.

MR. TI CE: No obj ection.

JUDGE JONES: Let the record show that exhibits
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1 sponsored by M. Lew s, including his testinmny
2 Amerenl P Exhibit 4 and attachment to that, 4.1, are
3 admtted into the evidentiary record as filed on

4 e- Docket on November 6, 2009. The suppl ement al

5 testinmony, Ameren Exhibit 9, is admtted into the

6 evidentiary record as filed on e-Docket on April 26,
7 2010.

8 (VMhereupon Amerenl P Exhibits 4,
9 4.1 and 9 were adm tted into
10 evi dence.)

11 JUDGE JONES: M. Tice, do you have some

12 guestions for M. Lew s?

13 MR. TI CE: | do.

14 CROSS EXAM NATI ON

15 BY MR. TI CE:

16 Q Good afternoon, M. Lew s.

17 A Good afternoon.

18 Q What's your education or training?

19 A Petrol eum Engi neeri ng Degree, Bachel ors,

20 fromthe University of Texas and been enpl oyed by
21 Citation O| and Gas since 1987.

22 Q Petrol eum engi neer, does that mean you hold
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a BS degree in petroleum engi neering?

A Yes.

Q That was the curricul unm?

A Yes.

Q How | ong have you been enpl oyed by
Citation?

A Since 1987.

Q And was that the year you graduated from

col | ege?
A | graduated in '86.
Q Is Citation the only enployer you have had

since graduation?
A | worked for a drilling company for one

year, from '86 to '87.

Q In the Texas area?
A Yes.
Q Are you still currently the engineering

manager for the Southern Okl ahoma region of Citation?
A Yes, | am
Q And you indicated in your direct testinmony,
Amerenl P Exhibit 4, that you had been in that

position for 15 years?
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A Correct.
Q Is that 15 years as of the date of that
filing?

A That's as of 2009, yes.

Q And you are still currently in that
position?

A Yes, sir.

Q As engi neering manager what really are your
duti es?

A | oversee the technical field work, the
technical aspects for field work that we do. I
oversee any kind of technical duties that involve our
field operations.

Q What do you nean by technical duties?

A For instance, calculating IV hydrostatic
pressures for, if we get into a situation where we
need to cement a well, cement cal cul ati ons where we
are dealing with yields. | will also | ook at

desi gni ng pumps, you know, that produce the wells,
| ooki ng at the calculations to make sure we have the
right size punps, surface facilities, |ook at the

design of the punps and surface facilities, etcetera.
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That's not typically sonmebody in the field s duties
to run those cal cul ati ons.

Q As a petrol eum engi neer then are your
functions generally to deal with the actual
production of the oil well through the mechani cal
devices that comprise the well itself?

A The production as well as the whole
facility, the whole field operation. There is a | ot
of moving parts. So | deal with the teamto | ook at
t he designs of the specific punps and stuff within a
field, utility grid, whatever we may have. And |
wi Il add, too, |ook at the overall expenses of the
field, the economcs. W are responsible for the
field maki ng noney.

Q When you say utility grid, what do you
mean?

A | am just | ooking at how the systemis set
up nost efficiently.

Q How what systemis set up most efficiently?

A The utility.

Q Do you nmean by the electric |ines?

A El ectric lines, the utility conpany that we
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are getting the best rates. W are set up in a
manner in which we can mnimze our utility rates.
Q So you are out -- one of your functions
then is to shop for the nost favorable rate for
electricity?
A Yes.

Q And how do you go about doing that?

A Bi ds.

Q Pardon?

A Bi ds.

Q Bids from who?

A Utility conpani es.

Q Is the utility rate or cost of electricity

a paramount factor to the operation of your oi

fields?
A Reliability. It is not necessarily, no.
It has -- it's a large part, but reliability is an

issue and the ability to supply service, have enough
equi pment .

Q What do you nmean by reliability?

A Reliability is such that you have m ni mal

down time due to power failures or power outages.

1595



10

11

12

13

14

15

16

17

18

19

20

21

22

Q Now, power failures by whon?

A The utility conmpany. You may have trees in
the lines, a long length of a line to service you
that's not maintained, for instance. That's an issue
of reliability.

Q Not mai nt ai ned by who?

A The utility conmpany.

Q Okay. You tal k then about service. What
do you mean by service?

A Service is, for instance, willing to give
us information, willingness to work with us as far as
to make sure we are always on the best rate schedul e
at any given time.

Q Anything else in relationship to service
ot her than being on the best rate schedule at any
given time?

A Not that | can think of.

Q s reliability part of service to you?

A Reliability is reliability.

Q | s having sufficient manpower to maintain
proper mai ntenance on the power |ines, power

company's lines, part of service to you?
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A | don't | ook at that, no.

Q What do you | ook at when you | ook at
reliability then, to determne reliability?

A Past history.

Q Pardon?

>

Past history.

Q Past history of what?
A

The amount of time you have -- up time
t hat, you know, power -- | call them power grids.
For instance, you |lose -- you have a voltage dip that

knocks you offline, your field. And historically
that's an issue as far as, you know, reliability.
Now, you know, cost is a huge factor,

t hough. Because nost utility companies, ny
experience has been that a |lot of utility companies
are very simlar on being able to supply pretty
consi stent power, and so cost becomes pretty much the
maj or and cl osing factor.

Q So you don't |look at reliability?

A No, | just said | did. | am just saying
cost weighs more than reliability because in ny

experience | have seen reliability runs fairly
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equi val ently across different companies. There have
been a few where reliability has been a problem but
it's been resol ved.

Q What factors do you |look at, M. Lewis, to
determne reliability?

A Again, it's the amount of time that a
utility can supply you good quality power that
doesn't knock our fields down.

Q How do you, though, determ ne whether or
not they had or their history is in that regard? How
do you determ ne that? Do you ask them for records?

A Yeah, just how many times the power supply

to a given area has been disrupted through historical

dat a.

Q So you ask for outage records..

A Ri ght .

Q ..for that particular area of the power
grid?

MR. HELIHOLZ: Your Honor, | am just going to
obj ect at this point. | have been fairly patient,

but there is absolutely nothing in the w tness'

di rect exam about conmparing utility suppliers or rate
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shopping or reliability.

MR. TICE: Well, he talks about in his direct
testi nony, Your Honor, overseeing the engineering and
technical work of the region. | asked himthen what
the technical work that he did was conprised of, and
that's when he explained to me that it involved these
various areas, including rate, reliability of the
power grid of the power conpany, as well as other
factors. And | think I have -- once he tells me
that, | think I have a right to explore that to find
out exactly what the witness relies on. He is the
one that makes those decisions, apparently, in this
region.

JUDGE JONES: Anything further?

MR. HELVMHOLZ: There is nothing in his
testimony on this subject, Your Honor. It is not

material to any issue in the case.

JUDGE JONES: | am going to allow the question
You have sort of built up to it. But | guess the
obj ection would go to the overall |ine of questioning
at this point. It is kind of sort of a link that's

been established between the wi tness' description of
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what he does and this |line of questioning. | think
the witness did indicate the technical work he does
extends into these areas, and that's really what sort
of triggered this Iine of questioning, as near as |
can tell.

So that will be the ruling. To the
extent that the |line of questioning gets beyond that
or other concerns arise within it, then we will deal
with them as they come up.

MR. HELWVHOLZ: Thank you, Your Honor.

MR. TI CE:

Q Now, Citation Ol and Gas Corporation is a
different company than Texaco, is that correct?

A Yes, sir.

Q Citation bought this Salem Ol Field in
1998, is that correct?

A Yes, sir.

Q s that when you first became aware of the
Salem O | Field?

A Yes, sir.

Q How many wells were active producing wells

in the Salem Ol Field in 19987
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A Can | review this? | think it was around

300.
(Pause.)
Two- hundr ed ninety-si x.

Q You indicated then in your testinmony that
it had gone to 3107

A Yeah. Now, these are active wells.

Q Active. What you would call active
produci ng wel | s?

A Yes, sir.

Q Woul d you say that the nunber of oil wells
that are active producing wells in the Salem O |
Field have remained fairly constant from 1998, the
date of acquisition by Citation from Texaco, to the
time of your preparing and filing this prepared
testinony?

A They increased a small amount.

Q From 296 to 310, is that correct?

>

Somewhat, yes, sir.
Q Now, who is Clyde Finch?
A Clyde Finch is an engi neer, operations

engi neer who wor ks under me.
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Q Does he still work under you?
A Yes, he does.

Q Still an enpl oyee of Citation?
A That's correct.

Q Are you aware of the fact that he contacted
Tri-County and Illinois Power, AmerenlP, in early
2005 about the electric service to the gas plant?

A | am not aware that he contacted Amerenl P,
no, sir.

Q Were you aware that he contacted
Tri-County?

A Yes.

Q Did he report back to you that he had
contacted Tri-County?

A Yes.

Q Did he contact Tri-County to ask if they
woul d provide electric service to the gas plant?

A | don't know that he asked them if they
woul d supply. | know that he asked for a cost.

Q Do you know whet her he met with Tri-County
and showed the site where the gas plant was proposed

to be?
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A | don't know that he met with them no,
sir.

Q Do you know anything of his contacts with
Tri-County regarding the electric service to the
Citation gas plant that's at issue in this case?

A | know that there was a conversation where
he received a cost estimate to hook up Tri-County
into the gas pl ant.

Q Do you know anything other than that about
the service to the gas plant from Tri-County?

A No.

Q Now, in your capacity as a production or
engi neering manager for the Salem O | Field, are you
famliar with the electric circuits of the Citation

di stri bution systemin the Salem O | Field?

A | am aware of them | couldn't --
famliar, yes, | am aware of it.

Q Do you know how many circuits there are?

A There were at the time that | | ooked over

it four circuits.
Q Do you know if there are still four

circuits?
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A. | could not answer that.

Q Do you know t he names of those circuits?
A. There was -- | don't think | could name all
of them | could name a few.

Q Are you famliar also with the dispute in
this case as it involves the electric service to the
Citation gas plant as well as seven of the eight
Citation gas conmpressor sites that feed gas to that
gas plant?

A Yes.

Q Are you aware of the |ocations of those
ei ght gas conmpressor sites?

A | would have to ook at it on a map to be
exact .

MR. TI CE: May | approach the wi tness, Judge?

JUDGE JONES: Yes, sir.

BY MR. TI CE:

Q | am going to show you what's been marked
and admtted into evidence as Tri-County's Exhibit
A-3 which purports to be a map of the Sal em oi
Field, the Tri-County/IP service territory

boundaries, the eight gas conpressor sites, the
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Citation gas plant, the Citation office, the AmerenlP
Texas Substation, the Salem Tri-County Substati on.
Have you ever seen that map before?

A No, sir.

Q Now, you testified that you were generally
famliar with the |ocation of the eight gas
conpressor sites. Those are marked on this map. l's
t hat the general understanding that you have as shown
on this map as to the | ocation of those eight gas
conpressor sites?

A Yeah, ny general understandi ng, yes.

Q Exhi bit A-3 also displays the | ocation of
the Citation gas plant, do you see that?

A Uh- huh.

Q I s that your general understanding of the
| ocation of the Citation gas plant?

A Yes.

Q And this map al so shows the | ocation of the
Citation office at the Salem O 1| Field?

A Ri ght .

Q Are you generally famliar with the

| ocation of the Citation office at the Salem Oi |
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Field?

A | am

Q Does this map purport to show the |l ocation
of the Citation office in the Salem Ol Field as you
understand i1t?

A Yes.

Q This map al so shows the location of the
Citation three-phase distribution Iine running from
t he Texas Substation of IP down to the Citation gas
pl ant. Do you see that on the map?

A Yes, | do.

Q Are you famliar with the general |ocation
of that Citation distribution |line?

A Yes.

Q s that Citation distribution |ine that
feeds electricity fromthe Texas Substation of IP to
t he gas plant part of one of the Citation-owned

electric distribution facilities?

Q Have you exam ned that particular |ine
that's shown or depicted on Tri-County Exhibit A-3?

A. The whole line, the whole circuit?
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Q The whole Iine running fromthe Texas |IP

Substation to the gas plant?

A Have | physically examned it?

Q Yes.

A No, sir.

Q Have you exam ned any of it?

A Yes.

Q What portion?

A The portion as it comes into the plant
which is the injection plant which is not marked. |t

is at the very end of the red, where it says existing
40ATSR on the -- it would be the far west side where

it dead ends.

Q s that the water plant?

A Yes.

Q So you examned -- | want to make sure
understand this right. You have exam ned that part

of the Citation distribution Iine depicted on
Tri-County Exhibit A-3 as it runs fromthe |IP Texas
Substation to the water plant?

A Just the portion -- | have not exam ned the

whol e |ine, no.
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Q Tell me again which portion

A | have just seen the line as it comes into
t he water plant.

Q Just at the location of the water plant?

A Ri ght .

Q Are you famliar with the fact that a
portion of that distribution line of Citation as is
depicted on Exhibit A-3 was constructed by Citation?

A Yes, | was aware of that.

Q And it was constructed for what purpose?

A It was constructed to connect into the gas
pl ant .

Q Did you play any part in the design of that
construction of that portion of the Citation
di stribution |line?

A A smal |l amount. | had an el ectrician that
wor ks for us that actually did the design on the
line.

Q You yourself are not an electrica
engi neer, is that correct?

A No, | am not.

Q So do you sign off on these designs or does
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Citation have a particul ar engineering supervisor
from your electrical facilities that signs off on
t hose designs?

A We do not have an electrical facility
design engi neer that signs off on it. The
el ectrician through his experience and we, if we are
okay with it, yes, we will sign off on it and
recommend it.

Q You don't have any outside electrica
engi neer consultants who help you with that?

A This particul ar design, no.

Q Now, were you famliar with which circuits
of the Citation electrical distribution service --
electrical distribution circuits that serve the gas

conmpressor sites one or five that are shown on this

map?

A Am | famliar with the circuits?

Q Yes, that serves gas conpressor sites one
and five.

A | am not sure what you mean by famliar.
am aware of the circuits.

Q Do you know which circuit -- let me ask you

1609



10

11

12

13

14

15

16

17

18

19

20

21

22

t his.

How many el ectrical circuits do you
have in the Citation electrical distribution
facilities for the Salem O | Field?

A | believe there is four.

Q Of those four which circuit serves the gas
compressor sites nunmbers one and five?

A | am not sure.

Q Which circuit within those four circuits
serves gas conpressor sites two and three?

A | am not sure of the name of that circuit.

Q Is that circuit a separate circuit fromthe
circuit that serves gas conpressor sites one and
five?

A Fromthis map it appears that two and three
and one -- well, | can't tell five. One, two and
three ook like they are on the same circuit.

Q Do you know?

A No, not particularly, no, | don't.

Q Al'l right. Do you know which circuit anmong
the four electrical distribution circuits of Citation

t hat serve gas compressor sites four, six, seven or
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ei ght ?

A Four and six, just by this map, it | ooks
like it is served by what they call the plant
circuit.

Q Four and six are served by the plant
circuit?

A That's what it appears, yes.

Q Do you know?

A No.

Q Do you know which circuit of the four
electrical circuits operated by Citation in the Salem
Ol Field serve gas conmpressor sites seven and eight?

A No.

Q Do you know, M. Lewis, if the plant, the
gas plant, is on any of the same circuits that any of
t he ei ght gas conmpressor sites are on, if you know?

A | couldn't tell you for sure.

Q Are you famliar with the fact that there
is a Service Area Agreement that exists between |IP
and Tri-County?

A | am aware that an agreement exists, yes.

Q Have you ever seen that agreenment?
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A Not that | recall.

Q I f you haven't seen it, then | take it you
haven't read it?

A Not that | recall.

Q Now, again referring you to the Tri-County
Exhi bit A-3, do you know which of either |IP or
Tri-County serves or provides electric service to the
Citation office in the Salem O 1| Field?

A Yeah, | know Tri-County provides service to
the office.

Q Okay. And are you aware of the fact that
Citation is a member of Tri-County?

A No, | am not aware they are a menber.

Q Yeah. Do you know how |l ong Tri-County has
provided electric service to the Citation office in
the Salem O | Field?

A No.

Q Were you aware before today, your testimony
here today, about the territorial boundary |lines that
exi st under the territorial agreenment between |IP and
Tri-County?

A. | was aware that there were boundari es,
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yes.

Q And were you ever made aware by Clyde Finch
or anyone else that the Citation gas plant as it was
proposed by Clyde Finch when he talked to Tri-County
was in fact physically located on Tri-County's side
of that territorial boundary |line?

A Yes. Yes, | was awar e.

Q Were you ever made aware that Citation,
because of that, needed to request electric service

from Tri-County?

A Was | aware that they needed to request?
Q Yes.
A No.

Q No one told you that?

A No one told nme that we needed to request
service from Tri-County, that is correct.

Q Did anyone tell you that you needed to take
electric service from Tri-County for the gas pl ant
because the gas plant was |located in Tri-County's
territory?

A Not that | am aware of, no.

Q Did you ever beconme aware of that fact?
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A | was told by Tri-County that | needed to
t ake service fromthem

Q And when were you told that by Tri-County?

A It was a meeting -- can | reflect in ny
notes -- | think we had in 2005. | don't see the
exact date in here. But it was in roughly July 2005
or June 2005.

Q Well, you don't speak of any meeting that
you had with Tri-County in your prepared direct
testi nony, do you?

A | don't believe there was any question
asked about it.

Q Are you telling us that you did have a
meeting, that is you personally, with Tri-County
sometime in June or July regarding electric service
to the Citation gas plant?

A Yes, nyself as well as Ed Pearson.

Q And where did that meeting take place?

A In Tri-County's office.
Q At M. Vernon, Illinois?
A If that's where their office is. | don't

recall exactly where their office is.
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Q And who attended that nmeeting, if you
recal | ?

A MWysel f, Ed Pearson, Marcia, and | don't
recall any of the others.

Q Were there other people from Tri-County
there as you recall?

A | believe so.

Q Al'l right. And do you recall what the
pur pose of the meeting was?

A It was to discuss the feasibility or the
cost to supply utility to the plant.

Q What do you nmean by the feasibility or cost
to supply utility to the gas plant?

A How nmuch the electricity would cost and if
t hey could hook up to the plant. | recall that. As
well as if they felt |like they had the right to have
t he power hooked into it.

Q Well, let's take the latter one of those.
What did Tri-County tell you about their right to
bring the power to the gas plant?

A They felt like they did.

Q So as of that time you personally knew t hat
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Tri-County believed they had the right to bring the

el ectric power to the gas plant, is that correct?
A Yes.
Q s that the first time, that date of that

meeting, that you had that know edge that Tri-County
believed they had the right to bring electric power
to the gas plant?

A | believe so.

Q Had Cl yde Finch ever briefed you on that
subj ect before that date?

A Not to my recollection, no.

Q Why did not Clyde Finch attend this meeting
bet ween the Citation representatives and the
Tri-County when you were discussing the right to
bring power to the plant, the cost and the
feasibility with Tri-County?

A That is not his responsibility.

Q Whose responsibility is it?

A Mysel f and Ed Pearson at the time.

Q Now, what did you mean that you were there
to discuss the cost of the electric power with

Tri-County on that date that you had this neeting?
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A |f there was -- if we hooked up to
Tri-County, what kind of rates that they could offer.
Q And by cost is sinply rate, the cost of

electricity, is that correct?

A That is correct.
Q Per kil owatt hour?
A Or however they would cost it to us.

Q And what do you mean by discuss the
feasibility of connecting electric power to the gas
pl ant by Tri-County?

A I f they had enough capacity to supply
power .

Q Did Tri-County discuss with you on that
date the feasibility or their ability to provide
electric power to the gas plant?

A | believe they said they were able to, yes.

Q So on that date you knew that Tri-County
was able to furnish the electric power to the gas
pl ant ?

A That is correct.

Q And on that date that you held this meeting

with Tri-County, you knew that they believed they had
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the right to bring the power in, is that correct?

A That is correct.

Q And did they discuss any rate with you?

A Not at that meeting. | think I was told
they would |look into it and get back with us.

Q Did you have a discussion with Tri-County
on that date in June 2005 when you had this meeting
about Citation being allowed to use their electric
di stribution circuit to bring electric power fromthe
| P Texas Substation to the gas plant site?

MR. SM TH: Obj ection to the characterization
of al |l owed.

BY MR. TI CE: | will rephrase it.

Q Did you have any discussion with the
Tri-County representatives on that date in June 2005
about Citation using its customer-owned distribution
line to bring electric power fromthe |IP Texas
Substation to the gas plant site?

A | believe | did.

Q And what was that discussion?

A The fact that we had existing facilities

and we were | ooking at it that this was an extension
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of a unit and it is operations and we had a |line that
was available to tie into the gas pl ant.

Q Were you aware of the fact at that tinme
when you had that discussion on that day in June 2005
that I P had informed Citation representatives that
t hey would have to -- Citation would have to talk to
Tri-County to get their consent to use the Citation
distribution line to bring IP power to the gas plant
site?

MR. HELIHOLZ: Your Honor, | object to that
guesti on. First, it is hopelessly conpound. | don't
know that it can be understood reasonably. Second,
it assumes facts not in evidence. It does not even
identify the date of the conversation he is referring
to. As you know, the dates are significant. So that
to ask himif he is aware that I P did X and Y without
specifying a date range is really m scharacteri zing
the facts.

MR. SM TH: | join.

MR. TI CE: He has already testified the meeting
t ook place either in July or June. He doesn't know

t he exact date. And the questions have all been
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asked of him of that particular meeting that he has
referred to as occurring between he and his Citation
reps and Tri-County reps in either June or July.
That's the meeting | amreferring to.

Wth respect to the facts not in
evidence, it is certainly in evidence that Citation
peopl e have been informed that at that point that
Citation had to talk to Tri-County about use of
Citation's own distribution lines to bring that power
in.

JUDGE JONES: \What evidence are you referring
to?

MR. TICE: The e-mails of March 9, 2005, to
June 21, 2005, as well as the testimony of M. Masten
that's been here, Conrad Siudyla that's been here,
M ke Tatlock that's been here, all IP w tnesses.

MR. HELWHOLZ: Therein lies the entire problem
The question presumes he has know edge of all of
those things M. Tice just recited.

MR. SM TH: Exactly. W thout asking him

JUDGE JONES: Could I have the question read

back, Ms. Reporter?
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(Wher eupon the requested portion
of the record was read back by
t he Reporter.)
JUDGE JONES: "Aware of the fact" may be part
of what has triggered the objection here in terms of
whet her that information is in the record.
Now, whet her the wi tness should be
given nore to work with if you are going to ask him a
guestion based on something in the record |ike that
is sort of a little different issue. | think that if
sonmething is in the record and that's what is being
referred to in the question, then |I don't know that
t hose objections, at | east the underlying objections,
woul d apply. But | think that to the extent they put
the witness in a position of having to just accept
M. Tice's question as correct that it is in there
may be a little harder
So given the objection that has been
pl aced, | think that at a m nimumthe w tness should
be given some reference to what you are referring to
is in evidence and shown it if need be, so that he

will have the context to be able to answer the
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gquesti on.

But | don't know if anyone is saying
since you -- | mean, is anyone still saying that the
information is not in the record at this point that
M. Tice is referring to? It is alittle different
guestion than whether the wi tness should be expected
to answer a question about it, you know, if he hasn't
seen it.

MR. TI CE: Your Honor, | was just asking if he
was aware of that fact, that information had been
provided to Citation representatives by IP
representatives concerning that subject. | f he's not
aware of it, he can tell me he is not aware of it.

If he is aware of it, then he can tell me he is aware
of it.

The obj ections came because | was
referring to the fact that these representations had
been made by IP to Citation. | think that was the
basis of the objection. Then it got switched to,
well, the witness can't be aware of that and somehow
it got to whether or not it was in the record or not.

There is no question that that information is in the
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record. | was sinply asking this witness if he was

aware that this informati on had been provided to

Citation representatives. | amtrying to lay a
foundati on here about his know edge. That's all | am
aski ng.

JUDGE JONES: All right. M. Hel mhol z, did you
have anything nore to say on that?

MR. HELMHOLZ: Well, Your Honor, | think there
is an unfortunate tendency by M. Tice to at tines
equate I P as the party with the acts of particular IP
enpl oyees. | think it is an inmportant issue in this
case. As far as | amconcerned it won't be really in
di spute. | ndi vi duals of I P do not bind IP and M.
Tice is really comm ngling that question.

JUDGE JONES: Let's hear the beginning of that
guestion again and see if M. Tice is referring to IP
or individuals from|IP. Coul d we have the begi nning
of that question again, Ms. Reporter? Thank you.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: All right. That's back to the
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characterization we have run into earlier today when
t he characterization of IP as having informed as
opposed to, let's say, representatives or individuals
from I P or other references. So we have run into
this one earlier today.

G ven the objections |I think that that
characterization poses some problenms, and the
obj ections are sustained without prejudice to
M. Tice to rephrase the question and go fromthere.

BY MR. TI CE:

Q M. Lewis, were you aware at the time that
you had this meeting with Tri-County representatives
t hat you have testified to as having, that
representatives of |IP had advised representatives of
Citation that Citation had to obtain the consent of
Tri-County before Citation could use its own electric
distribution line to bring power fromthe IP
substation to the gas plant?

A | don't recall if they asked me to get
their perm ssion. | do not recall that.

Q Then why were you there to bring that

subject matter up with Tri-County about the use of
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the Citation distribution line for delivering IP
electric power fromthe I P Texas Substation to the
gas plant?

A Because | was aware that it was in their
territory.

Q | n whose territory?

A In Tri-County's territory.

Q What difference would that make?

A Because | knew that would cause some issue,
and | was trying to settle it w thout issue.

Q What issue would it cause that you were
awar e of ?

A That they would claimthe | oad potentially.

Q How did you find out that they would claim
the | oad potentially?

A Because it was in their territory. That' s
just an assunption | made.

Q Had anyone told you prior to that time that
because the gas plant was | ocated physically in
Tri-County's territory that Tri-County would claim
the | oad?

MR. HELIHOLZ: Your Honor, | object to the
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guesti on. First of all, his voice is rising. He is
becom ng argumentative. Also, the wi tness just
answered the question previously. He is trying to
argue himout of his previous answer.

MR. TI CE: | am not trying to argue. He said
he became aware. | believe | have a right to ask him

how he became aware, whether someone told him or not

of that subject matter. This is cross exam nati on.
JUDGE JONES: | think it is appropriate cross,
gi ven what preceded it. So you may answer the

gquestion if you can.
THE W TNESS: A. No, it was just through the

meeting with Tri-County and it was in their

territory. | assumed at that point that they would
take their | oad. | think I answered the question
earlier when you asked me was | aware. | was made

aware that day by Tri-County.

| also knew that it was in the
territory. You asked me that question, and I
answered that | did know that the gas plant was in
Tri-County's territory. So | knew that that would be

an issue potentially from Tri-County.
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BY MR. TI CE:

Q Now, at the time that you had that meeting
with Tri-County, M. Lewi s, you had never seen the
Service Territory Agreenment between |IP or Tri-County,
is that correct?

A | think I answered | don't recall if | had
seen the agreenment.

Q And had you ever seen a map with a
territorial boundary line on it between Tri-County
and | P?

A Yes.

Q And who had provided you that map prior to
this nmeeting?

A | don't recall who provided me that map.

Q Did it come from Tri-County?

A | don't recall.

Q Had you ever had any meeting with
Tri-County prior to this meeting of June or July 2005
regarding this issue of electric service by either
Tri-County or IP to this gas plant?

A Coul d you repeat that again?

Q Had you ever had any other neeting prior to
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this meeting in June or July of 2005 with Tri-County
regardi ng service to the gas plant?

A | don't recall. W may have had a phone
conversation, but | had never been to the Tri-County
office for a meeting until this time.

Q Do you know who the phone call was with or
do you recall that?

A It seens |like Marcia and | had a phone
conversation.

Q Do you know when that occurred
approxi mately?

A No, sir.

Q Was it during the time period of March 9,
2005, and this meeting of June or July 20057

A Was the phone call in March?

Q Was it during that time period?

A | don't recall.

Q Do you know -- or did you arrange for
Citation to take electric power from Tri-County for
the Citation office?

A No.

Q Do you know who did that?

1628



10

11

12

13

14

15

16

17

18

19

20

21

22

A No.

Q s that a matter which would have been
subject to your review or final decision?

A No, not if it was done prior to Citation's
operation of the Salem Unit.

Q Do you know when the electric power was
hooked up to the Citation --

A Prior to Citation operating the Salem Unit.

Q Are you certain?

A Fairly certain.

Q Can you tell me when the transaction
bet ween Texaco and Citation occurred for the purchase
of the Salem Ol Field?

A Decenber of '98.

Q Now, | want you to refer to your direct
testinony. On page 5 at line 13 there is a question
asked of you, "Did Citation add any new el ectrical
wires after it purchased the facility". Do you see
t hat question?

A Yes.

Q And do you see your answer was, "No, to

t ake power from I P, no"?
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A. Not to take

Q By facility

t hat question?
A | believe |
Q Al'l right.

electric wires within
acquired that

A I
fromthe substation.

distribution |ines.

Q My question
new wires

the Salem O |

A Yes.

Q In fact, it
in order to bring
didn"t it?

A It was
yes.

Q Do you

A | have seen

verify that that'

Salem O |

in the Salem O |

Field from Texaco

| P electric power

an extensi on of

know how | ong t hat

power from Amerenl P, no.

do you know what was nmeant in

assunmed it was the Salem Unit.

In fact, Citation did add new

the Salem Ol Field after it

Field from Texaco, didn't it?

think in nmy testinony the wires were away

It was on Citation's
is, in fact Citation did add
Field after it acquired
didn't it?

line

added a new distribution

to the gas plant,

an existing line,

extensi on was?

reports. | couldn't testify or

s the length of it.
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Q Prior to the construction of that
extension, no line, no electric distribution |ine,
had existed at that |ocation owned by Citation, is
t hat correct?

A Say that question again.

MR. SM TH: | think you mean at the gas plant.

Q At the time of the construction of that
extension by Citation of the electric line to the gas
pl ant, no electric distribution facilities had
existed prior to that construction?

A Well, there was four electric distribution
systens.

Q The extension that Citation added was a new
extension, was it not?

A Yes, it was new construction.

Q Does that mean that there was not existing
distribution facilities at that |ocation where the
new construction occurred?

A | ama little confused on the question.

Q If it is new construction, does that mean
there existed electric distribution facilities prior

to new construction, M. Lew s?
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MR. SM TH: Your Honor, | would object if he is
going to yell at the witness just because he is
having a time asking a clarifying about service to a
facility that didn't exist previously. So | would
ask that he just not yell at the wtness.

MR. TI CE: s that an objection to the
guestion? The question is still there.

JUDGE JONES: Do you need the question read
back?

THE W TNESS: Pl ease.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

BY MR. TI CE: Let me rephrase the question.

Q M. Lewi s, you indicated that the
distribution line that was constructed as an
extension to the gas plant was new construction, am
correct in that?

A Yes.

Q When you say new construction, do you mean
t hat there had not been any |ine existing there prior

to the construction or was it a rebuil d?
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A No, it was new build. It was new |ine
built.

Q You are not famliar with the |length of
that newly constructed |ine that was necessary to

bring the electricity to the gas plant, is that

correct?
A That is correct.
Q Now, did Citation also have to rebuild part

of its existing circuits fromthe Texas Substation
down to the gas plant in order to provide electric
power to the gas plant?

A If we did, | am not aware of it.

Q You say you did?

A If we did, | am not aware of it.

Q Sorry. Now, on page 6 of your direct
testinmony, line 3, you were asked the question if you
ever contacted anyone at | P about having I P supply
power to the gas plant. You answered yes. You did

contact | P?

A Yes.
Q For the purpose of having them provide
el ectric power to the gas plant, is that correct?
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A Yes.

Q And t hat was June of 20057

A Yes.

Q Do you know the approximate date in June or
you just don't recall now?

A No, | don't recall the exact time.

Q And did you talk to Conrad Siudyla of |P?

>

Yes.

Q What did he tell you?

A He told me that the plant was in
Tri-County's territory and that Amerenl P couldn't
serve it.

Q Were you aware or had you had that
conversation with M. Siudyla of IP before you had
this meeting in June or July that you and Ed Pearson
had with Tri-County, Marcia Scott?

A | don't recall.

Q Now, you also testified here that you spoke
to Todd Masten on July 5, 2005, about the issue.

What was the issue you discussed with Todd Masten on
July 5, 20057

A. The i ssue was that we couldn't have two
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electric suppliers in one unit, and that Conrad had
told me that they couldn't supply it. And so | had
to explain how the Salem Unit was integral. | n ot her
words, the operation of the field needed one
supplier, and so | wrote the letter to explain why.

Q That's the letter of July 8, 20057

A Yes.

Q Now, did you have a meeting on July 5
2005, with anyone else other than Todd Masten about
this matter?

A | don't recall.

Q Did you have a neeting at any time in which
representatives of IP, Todd Masten and M chae
Tatl ock, and representatives of Tri-County, Marcia

Scott, and you and M. Pearson of Citation met?

A | remember having a meeting with Marcia at
the office. | don't recall if Todd was there.

Q Do you recall if M chael Tatlock was there?

A No.

Q Do you recall who was there from Citation

besi des yoursel f?

A. Ed Pear son.
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Q So the only ones you recall being at this
-- let me ask you this.

Do you know when that neeting
occurred?

A That's the previous question. | said June
or July.

Q Okay. So you have no recollection then --
or let me ask you this.

Am | correct in saying that you have
no recollection as you sit here today about a meeting
bet ween yourself and Ed Pearson for Citation, Marcia
Scott, Brad Grubb and Dennis lvers of Tri-County, and
Todd Masten and M chael Tatlock of |IP regarding

electric service to the gas plant?

A No. | answered that question previously
that | recall myself and Ed Pearson and Marcia being
t here. | wasn't sure who the others were.

Q Al'l right. | will refer you to your direct
testinony at page 6, lines 11 through 22. And you

tal k about the fact that it is important that
Citation have only one electric supplier because you

are concerned about, is it, safety or what are you
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concerned about in that answer?

A

i ssue.

> o >» O > O

> O

> O

Safety is an issue. That's not the only

Pardon?

That's not the only issue.

Okay. What other issue is there?
Econom cs, efficiency.

Econom cs has to do with electric rates?
Yes.

Okay. Any other issue?

Efficiency.

And what is it about efficiency?

If we already had a hard line in place,

t hat would send an alarmto shut down the field off

that same circuit if there was a problem

Q

A

Q

A

Oof f of what --
Go ahead.
Ooff of what circuit?

The plant circuit. There is a hard |ine

that runs fromthe plant circuit back to the Texas

Substation. And if there was a problemin the field,

for instance, |low tank |evel due to wells being down,
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the hard Iine would send a signal to shut down the
field. And, therefore, it was nmuch nmore efficient to
use controls that were already in place.

Q That's to shut it down at the Texas
Substation, is that correct?

A Uh- huh.

Q So you have one switch and that's at the

Texas Substation?

A | think there is more than one switch
Q At the Texas Substation?

A Yes.

Q Is there a switch for each circuit?
A | believe so.

Q Now, referring to your Amerenl P Exhibit 9,
your supplemental prepared testinmony, and | am
referring you to the bottom of page 1, line 12 or
line 9 through Iine 14 and then your response on the
next page, M. Dew had given testinmny which you
reviewed and read, is that correct?

A Yes.

Q And he indicated -- and in his testimony

you are saying that testinmony is incorrect by M. Dew
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because why?

A Which testinony by M. Dew?

Q The one you are referring to at the bottom
of page 1 and going over to the next page?

MR. SM TH: | don't understand the question
t hat' s pendi ng.

Q Let me ask you this question, M. Lew s.
You were asked the question if M. Dew is correct
that two different electric suppliers can provide
electric power to the Citation gas plant and
conmpressor sites, and you say yes, is that correct?

A Yeah, | said that's a possibility.

Q Okay. But then you find fault with that
possibility in your answer?

A Yes, | do.

Q And what is the problem that you are
referring to there?

A The problemis the amount of communication
t hat woul d have to take place between two separate
suppliers in order to shut down both the plant and
the wells and the conpressors.

Q Okay. Now, do you know -- | don't know
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whet her you -- you appear to be not aware of the
fact, according to your testinmny, that the
conmpressor sites and the gas plant are not all on the
same circuit?

A That's correct.

Q And are you aware of the fact that Citation
has outages on its circuits fromtime to tinme?

A Uh- huh, 1 am awar e.

Q Now, if you have an outage on one of your
circuits that shuts down the gas conpressor sites,
what happens at the gas plant?

A It will shut down.

Q So you have some mechanismin place for
t hat ?

A Uh- huh.

Q And what happens --

MR. SM TH: | am sorry, | don't think we got a
ver bal answer to that.

THE W TNESS: A. Yes.

MR. TICE: W got an uh-huh.

MR. SM TH: Thank you
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BY MR. TICE

Q And what happens if electric service on the
circuit that feeds the gas plant goes down on
Citation's circuit? Not at the power provider's
substation but on the Citation circuit. \What happens
with respect to gas comng fromthe conpressor sites
on other circuits of Citation?

A It could go down. You will get a |low |l eve
in the water tank which will shut down the other
circuits.

Q So then why is there a problemif you have
two different suppliers to different circuits of
Citation?

A Because that one circuit would have to
communi cate to the others. You would have -- as |
said in the testimny, you would have ei ght or nine
communi cati ons going on instead of one.

Q So it is just a matter of communication
t hen?

A Logi stics, yes.

Q Now, on your supplemental testinmny at the

bottom of page 3 you say that M. Dew s testimony
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t hat because the gas plant is on one circuit of the
Citation distribution system and the gas wells are on
a different circuit, that his argument that one -- or

his statement that one electric supplier is not

credible is not an accurate statenment, is that
correct?
A. That's correct.

Q And your response to that is that M. Dew s
statement is incorrect and you say the gas plant is
not on a circuit independent from wells producing
gas, is that correct?

A That's correct.

Q Are all the gas wells producing gas on the
same circuit that the gas plant is?

A Not all wells, no.

Q So that statement that the gas plant is not
on a circuit independent from the gas producing
wells, is that a correct statenment?

A Woul d you repeat that question?

Q Does the gas plant share the same circuit
with the producing wells?

A The gas plant circuit shares the circuit
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with some producing wells, not all.

Q Okay. You state in your answer on page 4,
line 2, the gas plant shares the same circuit with
produci ng wel |l s. Do you see that?

A Yes.

Q Now, that's different than what you just
testified to that the gas plant is not on the same
circuit as all the producing wells?

MR. HELMHOLZ: | am going to object.

MR. SM TH: Obj ecti on. He is m scharacterizing
the testinony.

MR. TICE: This is cross, Your Honor, and |
have got two different statenments.

MR. SM TH: But he is m scharacteri zing. The
witness' testimony is consistent with what's in his
prepared direct.

BY MR. TI CE: Let nme rephrase the question.

Let me ask you this.

Q Ils the gas plant on the same circuit as the
produci ng wel | s?

MR. HELMHOLZ: It's been asked and answer ed,

Your Honor.
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MR. TICE: Well, | am going back and trying to

MR. HELMHOLZ: It's been answered. That's the
problem wi th going back.

MR. TICE: The objection has been made. I
think I have a right to go back and clarify with the
wi t ness.

JUDGE JONES: In this instance | think that
woul d be an appropriate thing to do.

BY MR. TI CE:

Q Ils the gas plant on the same circuit as the
produci ng wel | s?

A It is on the same as sonme producing wells.

Q What do you mean in your prepared testimony
when you say at line 2, page 4, the gas plant shares

the same circuit with producing wells?

A It means that M. Dew s statement was that
it is independent. It is on one circuit and the gas
wells are on different circuits. | am saying the gas

pl ant shares the same circuit with producing wells.
There are producing wells that are on that circuit.

Q Okay. So what you are saying there then is

1644



10

11

12

13

14

15

16

17

18

19

20

21

22

you are not saying all the producing wells are on the
same circuit as the gas plant?

A That is correct.

Q If the electricity goes down or there is an
out age on one of the Citation circuits that serves
producing wells that are on a circuit different than
t he gas plant, does Citation have mechani sms for
shutting down the gas plant?

A Yes.

Q If the gas plant is on a circuit that | oses
electricity because of an outage on the Citation
circuit, does Citation have mechanisms in place for
shutting down the gas wells that are getting
electricity?

A Repeat that question one nmore time, please.

Q If the gas plant is on a circuit that | oses
electricity because of an outage on the Citation
circuit serving that gas plant and electricity
remai ns on the Citation circuits serving other gas
wells, does Citation have a mechanismin place to
shut down those gas wells still receiving electricity

t hat woul d be providing gas to the gas plant?
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A Yes.

Q On page 4 of your supplemental rebuttal you
wer e asked about M. Dew s statement about the fact
that Citation did not connect the gas plant to a
Citation circuit |ocated approximately 500 feet to
the south of the gas plant, but instead extended its
distribution line fromthe north with a 4119-f oot
extension which we tal ked about.

Now, do you know the name of the
circuit that Citation had that came from the Texas
substation within 500 feet of the gas plant?

A The South Circuit.

Q Now, why is it that Citation did not
connect the gas plant to that South Circuit?

A We felt |ike the reliability of that
circuit, because of the anmount of |oad that was on
it, risked more shutdowns than the other circuits.

Q So that necessitated -- or did that then
necessitate the construction of the over 4,000 feet
of new distribution line by Citation to get |P power
to the gas plant?

A We constructed that to power the gas pl ant
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with our own |ines, yes.

Q Well, you had to construct -- did you have
to construct that 4100 feet in order to get the IP
power to the gas plant?

A We had to get the power, yes.

Q Do you know, M. Lewi s, whether or not the
South Circuit that was within 500 feet of the gas
pl ant's physical |ocation could have been used to

al so serve the Citation office when the office was

hooked up?
A No. Well, repeat the question, please.
Q Do you know whet her or not that Citation

South Circuit that you tal ked about that was within
500 feet of the gas plant could have been used to
provide electric service to the Citation office when
it was hooked up to electricity?

A No, we woul dn't use it.

Q You what ?

A We woul d not use it.
Q Why is that?
A Because the office is separate fromthe

field. And if we were to have a power outage with
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P, in that case the office is nice to have up so we
can send a fax for communication.

Q So it is to the purpose or benefit of
Citation to have two separate independent suppliers
with respect to the Citation office, is that correct?

A Yes.

Q And the Citation office is part of the
Salem O | Field?

A No, not necessarily.

Q Is it located within the physical confines

of the Salem O | Field?

A Yes.

Q s it owned by Citation?

A Yes.

Q s it staffed by Citation enpl oyees and

personnel ?

A Yes.

Q Does it contain records of the Citation oil
field?

A Yes.

Q s it where you conduct all of your

adm ni strative functions with respect to the Sal em
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Ol Field?

A Not necessarily.

Q Do you perform adm ni strative functions
within the Salem G| Field fromthe Citation office?

A Yes.

Q And you have a senior manager of production
at the Salem Ol Field, do you not?

A Yes.

Q M chael Garden?

A Yes.

Q Is his office at the Citation office
| ocated in the Salem O | Field?

A Yes.

Q Do you visit the Salem O | Field at any

A | have.

Q Do you go to the Citation office at the
Salem O | Field?

A | have.

Q Do all visitors that visit the Salem Oil
Field have to report to any particular place on the

Salem Ol Field before they are allowed to enter or
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move about the Salem O | Field?

A Not to my know edge.

Q Does the enployee and staff at the Salem
Ol Field conduct safety meetings at the Salem O |
Field?

A Not to my know edge. | am not aware of
where they conduct their meetings.

Q When you have a neeting with the Citation
staff that works at the Salem Ol Field, do you ever
utilize the Citation office for the purpose of those
meetings?

A Yes, we have had a nmeeting there that | am
aware of, yes.

Q Now, at one time did you have an
interruptible rate for the Salem O | Field from|P?

A Yes.

Q And you didn't want an interruptible rate
at the Citation office, did you?

A No.

Q That's anot her reason why you wanted a
different, separate electric supplier for the

Citation office, isn't it?
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A | am not sure that that was | ooked at.
can't say that that was a big reason

Q You woul d prefer not to have an
interruptible rate for the Citation office on that
Salem O | Field?

A. Yeah, that's true.

Q Now, are you famliar with the gas pl ant
itself?

A Somewhat , yes.

Q Have you visited it since its construction?

A No.

MR. TI CE: May | have a monment? | think I am

pretty near done. Five m nutes.
JUDGE JONES: All right. Yes, we hereby recess
for five m nutes.
(Wher eupon the hearing was in a
short recess.)
JUDGE JONES: Back on the record. M. Tice?
MR. TI CE: | have no further cross exam nation
of M. Lew s.
JUDGE JONES: |s there redirect?

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

BY MR. HELMHOLZ:

Q M. Lewi s, you got some questions about the
Citation office building, do you recall those?

A Yes.

Q And you still have Tri-County Exhibit A-3,
t he map, handy?

A Yes.

Q Do you know when that office was
constructed, the one that's depicted on Exhibit A-3?

A No.

Q Was that there to your know edge when
Citation purchased the unit?

A Yes.

Q Now, are the punp jacks or punping unit
i n-house built?

A No.

Q Are there high horsepower equi pment that
are necessary to operate the punping in the field?

MR. TI CE: Object to the | eading form of the
guestion. This is redirect. It suggests that what

may be in the building, instead of asking what is in
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t he buil di ng.

JUDGE JONES: Response?

BY MR. HELMHOLZ: We can do it that way, Your
Honor . Il will withdrawit.

Q You are famliar with the buil ding?

A Yes.

Q What production facilities are in the

bui | di ng?

A There are no production facilities in the
bui | di ng.

Q I f that building were blown down in a

t ornado, would any oil stop flow ng?

A No.

Q Woul d any water stop being pumped
t hroughout the unit?

A No.

Q Woul d any gas stop flowing to the
conmpressors?

A No.

Q You had, | believe -- you discussed the
meeting at which Marcia Scott was present?

A. Yes.
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Q And | believe you said Ed Pearson was
present as well ?

A Ri ght .

Q Was that the only time you were at a
meeting with Marcia Scott and others from Tri-County?

A To nmy recollection, yes.

Q And to your recollection you date that
around June of '057?

A Ri ght .

Q Now, at that meeting was there discussion
of a territorial service area boundary map?

A Yes, | believe so.

Q And on Exhibit A-3 do you see sone
references to TCEC and | PC?

A Yes.

Q Now, that green area up there is to be the
| PC, do you see that?

A Yes.

Q Had you seen any map like this at or prior
to this June '05 meeting we are tal king about?

A Not to my recollection.

Q Have you seen Exhibit A-3 prior to your
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testinony today?

A Exhi bit A-3, no.

Q When you were at the meeting in June of
"05, did anyone make you aware that there were sonme
number of existing Citation production facilities
that were | ocated at that moment in time in
Tri-County's service area?

A | believe so.

Q So you understood when you were at the
meeting that at that noment in time there was
Citation's own distribution system was poweri ng
facilities that were at that monent situated within
the TCEC territory?

MR. TI CE: Obj ection, |eading form

THE W TNESS: A. Yes.

MR. TI CE: | have made an objection, Your
Honor . Leading form of the question. | move to
strike the answer until there is a ruling.

JUDGE JONES: Response?
MR. HELMHOLZ: | did not suggest the answer to
him Your Honor. | think it is back to foundati on.

MR. TICE: The question, he listed a whole
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bunch of different physical items, asking him about
t hose physical itenms and asking if they were within
one or the other supplier's territory. | think that
is a leading form of question.

JUDGE JONES: Ms. Reporter, could you read the
gquesti on back, please?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: | will sustain the objection. I
think it sort of starts off in a way that is somewhat
| eadi ng in nature. It is a close call, but you can
continue with a different question. So the question
and the answer is stricken without prejudice to
continuation of the line of questions.

BY MR. HELMHOLZ:

Q Well, did Marcia Scott tell you that your
system was serving electric facilities anywhere
within the areas depicted on A-3?

MR. TICE: Again | am going to object, Your
Honor, because that asks this witness and suggests

what Marcia Scott would have told this w tness. Thi s
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is redirect. He can ask the wi tness what Marcia
Scott may have told him but | don't think the
exam ner can include in the question what it is he
wants the testify to about what was told by Marcia
Scott. That's | eading.
JUDGE JONES: Could I have the question read
back, Ms. Reporter?
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)
JUDGE JONES: Response?
MR. HELMHOLZ: Your Honor, the cross
exam nati on expressly asked the wi tness about
statements that were made to him about the
applicability of the Service Area Agreenent, asked
hi m what he was told about it and who told him So

the cross thoroughly went into what Tri-County told

hi m | want to know what Tri-County did not tell

hi m | think that's perfectly appropriate redirect.
MR. TI CE: | am not questioning what is

appropriate redirect here, Your Honor. | am

guestioning the form of the question and to suggest
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what the answer was, was expected to be by the
witness, | think is the best reason. That's nmy only
obj ecti on.

JUDGE JONES: All right. Obj ection overrul ed.
You may answer .

MR. HELMHOLZ: Do you need it read back?

THE W TNESS: Repeat the question, please.

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

THE W TNESS: A. | don't recall her telling me
where our facilities were.

BY MR. HELMHOLZ:

Q On Exhibit A-3 do you see the various --
you are famliar with section, township, range
numberi ng?

A Yes.

Q Do you see that type of system depicted on
A- 37

A Do | see the sections, township and ranges?
Yes.

Q Now, as of this June '05 nmeeting did you
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have any know edge or understanding as to which of
t hose numbered sections Citation had electrified
operations in?

A Yes, | was aware of what sections we had
operations in.

Q The gold on the outside of this exhibit,
what does that represent?

A | believe that's the unit boundary.

Q And does that mean you were conducting
operations throughout the unit?

A Yes.

Q So basically is it fair to say you had
operations in every single one of the nunbered

sections?

MR. TICE: Again objection to the leading form

of the question.
JUDGE JONES: Sust ai ned.
BY MR. HELMHOLZ:
Q Did you have operations in every one of
number ed sections on Exhibit 3 as of June '05?
MR. TI CE: Obj ection, | eading.

JUDGE JONES: Response?



10

11

12

13

14

15

16

17

18

19

20

21

22

MR. HELMHOLZ: Your Honor, it is a unit. I
mean, there has been a |ot of testinmony. Just kind
of confirmng what's reality.

MR. TI CE: It is still |eading, Your Honor.

JUDGE JONES: Sust ai ned.

BY MR. HELMHOLZ:

Q Were there any sections on A-3 that you did
not have operations in in June of 'O05?

A Yes, the sections outside the yellow |Iine.

Q Qut si de the gol d?

A Qut si de the gol d.

Q Now, at this meeting with Marcia was the
boundary the only issue that was discussed as
creating rights or claims for Tri-County?

A Whi ch boundary?

Q The service area boundary that's on Exhi bit
A- 37

A | am not sure if you mean the Tri-County
service boundary or the unit boundary or what you are
referring to.

Q Well, et me break it down a little bit.

Did you come away fromthe meeting with Marcia with
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t he understanding that this two di nensional boundary
map woul d dictate the right to serve your gas plant?
MR. TI CE: Obj ecti on. | think that is a

| eading form of a question. It suggests again the
answer that is anticipated by the question fromthis
wi t ness.

JUDGE JONES: Response?

MR. HELMHOLZ: It is just trying to find out if
he had an understanding and did he come away with one
from the meeting, not any particul ar one.

MR. TI CE: He doesn't ask what the
under st andi ng was. He says what the understandi ng
was and asks if that's what he thought. That's
| eadi ng.

MR. HELMHOLZ: Your Honor, | think at this
point | am going to ask for an adjournment to go get

sonme evidence, too, so |l can wite a brief on this.

| think we need to brief the issue. It's become very
difficult and it is important. | want to make sure
we have the correct |aw. | don't have it at ny

fingertips.
JUDGE JONES: We are not going to take a recess
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so there can be extensive research done on this
matter at this point in time. But do you actually
have a substantive response to the nmost recent

obj ection?

MR. HELMHOLZ: | just don't think it is well
f ounded.

JUDGE JONES: Could we have the question read
back, Ms. Reporter?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: Il will allow the question.

THE W TNESS: A. Yeah, the two di nensi onal
boundary map did not dictate who would serve, in ny
opi ni on.

BY MR. HELMHOLZ:

Q The question is not about your opinion. | t
is about what information you would have gathered
fromthe Tri-County side of the equation.

A Okay. The Tri-County -- you are asking if
Tri-County said that whatever is in their boundary

woul d have to be served by them is that the
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gquestion? | felt --

JUDGE JONES: All right. The question has to
be rephrased. The witness is having problems with
t he questi on. |f he has to sort of ask you what you
meant, then | think that is time to go ahead with a
di fferent question. | think it also, | guess, would
suggest the question did not necessarily suggest an
answer, either.

BY MR. HELMHOLZ: Thank you, Your Honor.

Q Was there discussion at the meeting with
Marci a Scott about the territorial boundary map?

A | believe so, yes.

Q And was there discussion about whether the
territorial boundary map had any particul ar | egal
significance?

A Yes.

Q And what do you recall about that
di scussi on?

A That the gas plant was in their territory
and they should serve the gas plant.

Q And what was the connection as you

understood it fromthem between the |ocation of the
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gas plant and their territory and a service right?
MR. TI CE: | am going to object. It's been
asked and answer ed. He said that they said the map
was in their side of the territory and it was theirs
to serve. It was his answer. This question asks the
same question again.
JUDGE JONES: Response?

MR. HELMHOLZ: It was a different question. | t
was trying to establish the Iinkage between the two.
JUDGE JONES: It is a slightly different

gquesti on. Il will allow it.
THE W TNESS: Can you have her --
(Wher eupon the requested portion
of the record was read back by
t he Reporter.)
THE W TNESS: A. That the gas plant was in
their territory and they had the right to serve it.
BY MR. HELMHOLZ:
Q Was there any discussion at the meeting
from Marcia Scott or anyone else at Tri-County as to
whet her the territory map was absolutely governi ng?

MR. TI CE: | am going to object again, Your

1664



10

11

12

13

14

15

16

17

18

19

20

21

22

Honor. That has been asked and answered. The

wi t ness has given his answer twi ce, that he came away
fromthe meeting, that it was in Tri-County's
territory and it was theirs to serve.

JUDGE JONES: The witness has had two shots at
this, essentially two questions before it which drew
the very same answer from the witness. | think that
t he objection should be sustained, and we can nove
ahead with the line of questioning.

BY MR. HELMHOLZ:

Q Was there any discussion at the meeting
with Marcia Scott that other provisions not relating
to the territorial boundary m ght have some
significance?

A Ask the question again, please

Q Yeah. Let me just try to rephrase it. Was
there a discussion that there were other aspects of
the Service Area Agreenment other than the boundaries
t hat m ght have some significance to the service
cl ai m?

A No.

Q Now, who at Tri-County explained to you
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what the inmpact would be on your right to obtain
third-party power supply if you were to accept co-op
service to this?

MR. TI CE: | am going to object. That's beyond
the scope of nmy cross exam nation, and it is not even
part of his direct testinmony. Further, it is not
even relevant to this case.

MR. SM TH: Well, I will object to that.

JUDGE JONES: Response?

MR. HELMHOLZ: Well, Your Honor, it is apparent
that Tri-County went to this meeting and started

explaining their views on |legal rights of the parties

and how they m ght inmpact Tri-County. | want to give
the full picture. It is really a conpl eteness type
gquesti on.

JUDGE JONES: We will rule on it in a m nute.
Off the record.
(Wher eupon there was then had an
of f-the-record di scussion.)
JUDGE JONES: Back on the record. There was a
short off-the-record discussion regarding scheduling.

It | ooks as though we could still finish up this
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witness in pretty good shape this evening time-w se
and so on, so we will attempt to do that. | am goi ng
to figure out where we are there with the nost recent
guestion and objection.

Ms. Reporter, would you read the
current question and objection, please?

(Wher eupon the requested portion
of the record was read back by
t he Reporter.)

JUDGE JONES: It appears that that question
contains some assumptions of fact. Are you saying
that those are in evidence, that the record shows
that's what he did?

Really the objection doesn't go
directly to that, but I will sustain the objection to
t he question wi thout prejudice to the question being
reformul ated, and we will see where we are at at that
poi nt .

BY MR. HELMHOLZ:

Q During this one meeting you had with Marcia
Scott did the subject of third-party power supply

come up?
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A No.
Q Did the subject of alternative retail
el ectric suppliers come up?
MR. TICE: Again objection, same basis.
JUDGE JONES: Il will allow it. Il will allow
t he question, overrule the objection. Sort of
prelimnary in nature so we will see where it goes.
THE W TNESS: A. No.
MR. HELMVHOLZ: That's all 1 have, Your Honor.
JUDGE JONES: Thank you, M. Hel mhol z.
M. Tice, do you have some recross?
MR. TI CE: | don't believe so.
JUDGE JONES: Thank you, sir. Off the record
regardi ng scheduling, mainly tonorrow.
(Wher eupon there was then had an
of f-the-record di scussion.)
JUDGE JONES: Back on the record. Let the
record show there was an off-the-record di scussion
for the purposes indicated, and we now conclude for
today and we will resume at 9:30 in the nmorning.
(Wher eupon the hearing in this
matter was continued until April
27, 2011, at 9:30 a.m in
Springfield, Illinois.)
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