THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

Before Commissioners: Jay Scott Emler, Chairman
Shari Feist Albrecht
Pat Apple

In the Matter of the Joint Application of the
Empire District Electric Company, Liberty
Sub Corp. and Liberty Utilities (Central) Co.
for Approval of an Agreement and Plan of
Merger and for Other Related Relief.

Docket No. 16-EPDE-410-ACQ
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ORDER SETTING PROCEDURAL SCHEDULE

This matter comes before the State Corporation Commission of the State of Kansas
(Commission) for consideration and decision. Having reviewed the pleadings and record, the
Commission makes the following findings:

1. On March 16, 2016, Empire District Electric Company (Empire) and Liberty Sub
Corp. (LSC) and Liberty Utilities (Central) Co. (LU Central) (collectively Joint Applicants),
filed an application with the Commission for approval of an agreement and plan of merger and
for other related relief.

2. On March 21, 2016, The Citizens’ Utility Ratepayer Board (CURB) filed a
Petition to Intervene and Motion for Protective Order and Discovery Order.

3. On May 10, 2016, the Commission entered the Order Designating Prehearing
Officer; Granting Intervention to CURB; and Protective and Discovery Order.

4, On June 1, 2016, the Joint Applicants, Commission Staff and CURB filed a Joint
Motion for Procedural Schedule, recommending an agreed schedule to the Commission for its

review and approval.



5. Pursuant to the motion with minor modification, the Commission hereby adopts

the following procedural schedule:

DATE TIME ACTION

September 29, 2016 5:00 pm Staff and Intervenor Direct Testimony

October 6, 2016 5:00 pm Staff and Intervenor Cross Testimony

October 20, 2016 5:00 pm Rebuttal Testimony

October 31, 2016 5:00 pm Settlement Agreement Due

November 4, 2016 5:00 pm Testimony in Support of Settlement

November 4, 2016 5:00 pm Testimony Opposing Settlement Due

November 17, 2016 9:00 am Prehearing Conference, Third Floor
Hearing Room, Kansas Corporation
Commission

November 29 — 9:00 am Evidentiary Hearing, 1 Floor Hearing

December 1, 2016 Room, Kansas Corporation Commission

December 9, 2016 5:00 pm Simultaneous Post-Hearing Briefs Due

January 10, 2017 Order due

6. The Commission agrees that a prehearing conference is needed prior to the

evidentiary hearing to address any pending matters, to establish procedures to use during the
evidentiary hearing, and to consider any other prehearing issues that will promote the orderly and
prompt conduct of this proceeding.! To this end, the Commission sets the prehearing conference
for November 17, 2016, beginning at 9:00 a.m. in the Commission's Third Floor Hearing Room,
1500 S.W. Arrowhead Road, Topeka, Kansas. Prehearing Officer, Dustin Kirk, telephone 785-

271-3198, email address d.kirk@kcc.ks.gov, will preside. Any party who fails to attend or

participate in the Prehearing Conference or in any other stage of this proceeding may be held in
default under the Kansas Administrative Procedure Act (KAPA).> At the prehearing conference,
this proceeding, without further notice, may be converted into a conference hearing or a

summary proceeding for disposition of the matter as provided by KAPA.’

'K.S.A. 77-517; K.S.A. 77-551(c).
2K.S.A. 77-516(c)(8); K.S.A. 77-520.
PK.S.A. 77-516(c)(7).



7. In addition to the prehearing conference discussed above, the Commission
schedules an evidentiary hearing, with the Commission presiding, to begin on November 29,
2016, beginning at 9:00 a.m., and continue, as needed and ordered by the Commission, through
December 1, 2016, in the Commission's First Floor Hearing Room, 1500 S.W. Arrowhead Road,
Topeka, Kansas. Any party who fails to attend or participate in the hearing or in any other stage
of this proceeding may be held in default under the KAPA.*

8. The parties are still required to file pleadings with the Commission, and filing
shall be made with the Commission's Docket Room before 5:00 p.m., on the date scheduled for
service. Any electronic service received after the deadline set forth in the procedural schedule,
or any filing made after 5:00 p.m., on the date scheduled for service, shall be accompanied by a

Motion to File Out of Time.

THEREFORE, THE COMMISSION ORDERS:

A. The above procedural schedule is hereby adopted.

B. The parties have 15 days from the date this Order was electronically served to
petition for reconsideration.’

C. The Commission retains jurisdiction over the subject matter and parties for the

purpose of entering such further orders as it deems necessary.

*K.S.A. 77-518(c)(8); K.S.A. 77-520.
SK.S.A. 66-118b; K.S.A. 77-529(a)().



BY THE COMMISSION IT IS SO ORDERED.

Emler, Chairman; Albrecht, Commissioner; Apple, Commissioner.

Dated:  JUN 09 2016
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Secretary to the Commission
S LRTAILII>
JUN 09 2016
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JAMES G. FLAHERTY, ATTORNEY
ANDERSON & BYRD, L.L.P.

216 S HICKORY

PO BOX 17
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Fax: 785-242-1279
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DAVID W. NICKEL, CONSUMER COUNSEL
CITIZENS' UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD
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d.nickel@curb.kansas.gov

SHONDA SMITH

CITIZENS' UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD
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sd.smith@curb.kansas.gov

KELLY S. WALTERS, VP/COO

EMPIRE DISTRICT ELECTRIC COMPANY
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JOPLIN, MO 64802

Fax: 417-625-5173
kwalters@empiredistrict.com

DUSTIN KIRK, ASSISTANT GENERAL COUNSEL
KANSAS CORPORATION COMMISSION

1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-2713354

d.kirk@kcc.ks.gov

THOMAS J. CONNORS, ATTORNEY AT LAW
CITIZENS' UTILITY RATEPAYER BOARD
1500 SW ARROWHEAD RD
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Fax: 7852713116
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EMPIRE DISTRICT ELECTRIC COMPANY

602 S JOPLIN AVE (64801)

PO BOX 127

JOPLIN, MO 64802

Fax: 417-625-5169

skeith@empiredistrict.com

JAKE FISHER, LITIGATION COUNSEL
KANSAS CORPORATION COMMISSION
1600 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-2713354

J.fisher@kcc.ks.gov

AMBER SMITH, CHIEF LITIGATION COUNSEL
KANSAS CORPORATION COMMISSION

1500 SW ARROWHEAD RD

TOPEKA, KS 66604-4027

Fax: 785-2713167

a.smith@kcc.ks.gov
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SARAH B. KNOWLTON, SENIOR DIRECTOR,
REGULATORY COUNSEL

LIBERTY UTILITIES CO.

15 BUTTRICK ROAD

LONDONDERRY, NH 03053

sarah.knowlton@libertyutilities.com

CHRISTOPHER D. KRYGIER, DIRECTOR, REGULATORY &
GOVERNMENT AFFAIRS

LIBERTY UTILITIES CO.
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/S/ DeeAnn Shupe
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JUN 09 2016




