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BEFORETHE PUBLIC UTILITIES COMMISSION

OF THE STATE OF HAWAII

In the Matterof theApplication of )

CITIZENS COMMUNICATIONS COMPANY ) DocketNo. 03-0051
dbaTHE GAS COMPANY )

and
)

K-i USA VENTURES, INC. )

and

HAWAII GAS COMPANY, L.L.C. )

For approvalof thesaleof theassetsof )
TheGasCompanyandrelatedmatters )

STIPULATEDPROCEDURALORDER

CITIZENS COMMUNICATIONS COMPANY (Citizens”),a Delawarecorporation,

dbaThe GasCompany(“TGC”), K-i USA VENTURES, INC., aDelawarecorporation

(“K-i USA”), andHAWAII GAS COMPANY, L.L.C., aHawaii limited liability company

(“Buyer”) (Citizens,TGC, K-i USA and Buyercollectively referredto as‘Applicants”),

andthe DIVISION OF CONSUMERADVOCACY, DEPARTMENTOF COMMERCE

AND CONSUMERAFFAIRS (the “ConsumerAdvocate”),by andthroughtheir

respectiveattorneys,do herebystipulateto thefollowing provisionsof this Stipulated

ProceduralOrderasmutuallyacceptableto each.

ACCORDINGLY, IT IS ORDEREDthatthefollowing Statementof Issues,

Scheduleof Proceedings,andproceduresshall be utilized in thisdocket:

STATEMENT OFTHE ISSUES

The issuesin thisdocketare:

i. WhethertheAssetPurchaseAgreement(“Agreement”)datedDecember19,

2002filed in thisdocketbetweenCitizensandK-i USA, thesubsequent



assignmentof the Agreementfrom K-i USA to Buyer, andthe Buyer’s

assumptionof theobligationsof the “Buyer” undertheAgreement,shouldbe

approved.

2. Whetherthe assignmentof TGC’s franchiseto Buyershouldbe approved

pursuantto Hawaii RevisedStatutes(“HRS”) §269-19.

3. Whetherthe saleof all of the“TGC Assets,“as thatterm is definedin the

applicationfiled in this docket(consistingof TGC’s utility gasserviceproperties

andnon-utility bottledgaspropertiesin theStateof Hawaii), from Citizensto

Buyer shouldbe approvedpursuantto HRS§269-i9.

4. WhetherBuyer’s guarantyof the loansproposedto be obtainedby HGC

Holdings, L.L.C. (“HGC Holdings”), thesolememberof Buyer, andthepledgeby

HGC Holdingsof its membershipinterestsin Buyerassecurityfor suchloans,

shouldbe approvedpursuantto HRS §269-17.

5. WhetherBuyer is fit, willing andableto performtheservicescurrentlyoffered by

the utility to beacquired.

6. WhetherBuyer’sacquisitionof theTGC Assetsis reasonableandin thepublic

interest.

7. Whetherthe currentlyapprovedTGC rules, regulations,tariffs andrates

(collectively, “Tariff”) shouldcontinuein effectfollowing theclosingof the

purchaseof theTGC Assetsby Buyer, with Buyerrepublishingthe Tariff in its

own namewith thesamerules, regulations,andrates.

8. Whetherexistingconditionsimposedby DecisionandOrderNo. 15899issuedby

theCommissionon September10, i997 in DocketNo. 97-0035andby Decision

andOrder No. 17722issuedby theCommissionon May9, 2000 in Docket



No. 99-0350shouldbeterminatedor modified, andwhetheranyotherconditions

or provisionsarerequiredto ensurethattheproposedtransactionis in the public

interest.

9. Whetherany otherrelief asmaybe just andreasonableshouldbe grantedunder

thecircumstances.

II.

SCHEDULEOF PROCEEDINGS

The partiesshalladhereto thescheduleof proceedingsset forth in theStipulated

RegulatoryScheduleattachedheretoasExhibit “A.” Notwithstandingtheabove,the

partiesmayamendtheStipulatedRegulatoryScheduleasmay beagreedin writing and

approvedby the Commissionfrom time to time. However,the intentof thepartiesin

agreeingto a scheduleat this time is to promotetheefficient andcost-effective

allocationof resources.Therefore,anychangesto thescheduleshouldbe proposed

only when there~san urgencyor substantialcompetingneedthatcannotbe reasonably

accommodatedwithout achange. Provided,however,thatthepartiesreservetheir

rights to requestachangein thescheduleandproceedingsafterApplicants’ Rebuttal

Statementto theConsumerAdvocate’sPositionStatementis filed. Seefootnote “~“ in

Exhibit “A.”

III.

REQUESTSFOR INFORMATION

Information requestsmaybesubmittedby theConsumerAdvocateto Applicants

at anytime prior to ten (10) calendardaysbeforetheConsumerAdvocate’sPosition

Statementis filed with theCommissionpursuantto theStipulatedRegulatorySchedule,
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unlessotherwiseagreedto by Applicants. Information requestsmaybe submittedby

Applicants to theConsumerAdvocateat anytime beginningwith theConsumer

Advocate’sfiling of its PositionStatementuntil prior to ten (10) calendardaysbefore

Applicants’ RebuttalStatementis filed with theCommissionpursuantto theStipulated

RegulatorySchedule,unlessotherwiseagreedto by theConsumerAdvocate. After the

scheduleddatefor submittinginformation requestshaspassed,no additional

information requestsshall beallowed exceptupon stipulationby theparties. To the

extentpractical,within theabovespecifiedtime periods,thepartieswill cooperateby

submittinginformation requestsassoonasthey becomeavailable,andresponseswill

be submittedno laterthan ten (i 0) calendardaysaftertheapplicablerequest(s)have

beensubmittedto the respondingparty. If aparty is unableto providethe information

requestedwithin thesaidten (10) dayperiod, it shouldsoindicateto the inquiring party

assoonaspossible.Thepartiesshall thenendeavorto agreeupon a laterdatefor

submissionof the requestedinformation. If thepartiesare unableto agree,the

respondingparty may seekapprovalfor the latesubmissionof responsesfrom the

Commissionupon ashowingof good cause. It is thenwithin theCommission’s

discretionto allow suchfilings.

Notwithstandinganythinghereinto thecontrary,including PartV, infra, in lieu of

responsesto information requeststhatwould requirethe reproductionof voluminous

documentsormaterials(documentsover100 pages),thedocumentsor materialsmay

be madeavailablefor reasonableinspectionandcopyingat a mutuallyagreeable

designatedlocationandtime. In theeventsuchinformationis availableon computer

disketteor otherreadily usableelectronicmedium,theparty respondingto the
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information requestmaymakethedisketteor suchelectronicmediumavailableto the

otherpartiesandtheCommission.A party shallnot be required,in aresponseto an

information request,to providedatathat is alreadyon file with theCommissionor

otherwisepart of the public record,or that maybe stipulatedto pursuantto PartIV,

IntL~.The respondingpartyshall, in lieu of productionof adocumentin the public

record, include in its responseto theinformation requestan identification of the

documentwith reasonablespecificity sufficientto enablethe requestingpartyto locate

andcopy thedocument. In addition,aparty shallnot be required,in a responseto an

information request,to makecomputations,computeratios, reclassify,trend,calculate,

or otherwiserework datacontainedin its files or records.

A party may objectto respondingto an information requestthat it deemsto be

irrelevant, immaterial,unduly burdensome,onerousor repetitious,orwherethe

responsecontainsinformationclaimedto beprivilegedor subjectto protection

(confidential information~.If apartyclaimsthat information requestedis confidential,

andwithholds productionof all or a portion of suchconfidential information, the party

shall: (i) provideinformation reasonablysufficient to identify theconfidential

informationwithheld from theresponse,without disclosingprivileged or protected

information; (2) statethebasisfor withholding theconfidential information(including,but

not limited to, the specificprivilege applicableorprotectionclaimedfor theconfidential

information andthespecificharmthatwould befall the party if the informationwere

disclosed);and(3) statewhetherthe party is willing to providetheconfidential

information pursuantto theprotectiveordergoverningthisdocket.
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A party seekingproductionof documentsnotwithstandinga party’s claim of

confidentiality,mayfile amotion to compelproductionwith theCommission.

Theresponsesof eachpartyto information requestsshalladhereto auniform

systemof numberingagreedupon by theparties. For example,thefirst information

requestsubmittedby theConsumerAdvocatein this docketshall be referredto and

designatedas“CA-IR-i ,“ and a responseto this information requestshallbe referredto

anddesignatedas“Responseto CA-IR-i .“

Eachresponseshall beprovidedon aseparatepageandshall recitetheentire

questionaskedandsetforth the responseand/orreferencetheattachedresponsive

document,indicating thenameof the respondentfor eachresponse.

IV.

MATTERS OF PUBLIC RECORD

In orderto provideameansto reduceunnecessaryreproductionof documents

andto facilitate theseproceedings,identified mattersof public record,suchasreports

thatApplicantshavefiled with theCommission,publishedscientificor economic

statisticaldata,materialandtextbooks,technicalor industryjournals relatingto utility

matters,andspecifiedpartsof the recordin previousCommissiondocketsshallbe

admissiblein this proceedingwithoutthe necessityof reproducingeachdocument;

providedthatthedocumentto be admittedis clearly identified by referenceto theplace

of publication,file or docketnumber,andthe identified documentis availablefor

inspectionby theCommissionandtheparties;andfurtherprovidedthatany partyhas

the right to explain,qualify or conductexaminationwith respectto the identified

document.
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V.

COPIESOF FILINGS AND INFORMATION REQUESTS

Filings: Copiesof all filings with theCommissionshall be providedto the

following parties,unlessa protectiveorderissuedin connectionwith thisdocketstates

otherwise:

Public Utilities Commission Original plus8 copies
465 SouthKing Street
First Floor
Honolulu, HI 96813

Division of ConsumerAdvocacy 4 copies
250 SouthKing Street
Room825
Honolulu, HI 96813
E-Mail: ckikuta@dcca.state.hi.us
FacsimileNumber: (808) 586-2780

JimYates 1 copy
CitizensCommunicationsCompany
dbaThe GasCompany
841 BishopStreet
Suite 1700
Honolulu, HI 96813
E-Mail: Ivates@czn.com
FacsimileNumber: (808) 535-5942

Cary Meadow 1 copy
K-i USA Ventures,Inc. and

Hawaii GasCompany,L.L.C.
1880 CenturyParkEast
Suite213
Los Angeles,CA 90067
E-Mail: cmeadow@klventures.com
FacsimileNumber: (310) 201-6858
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Alan M. Oshima,Esq. 3 copies
Kent D. Morihara, Esq.
OshimaChun Fong & ChungLLP
841 BishopStreet,Suite400
Honolulu, HI 96813
E-Mail: amo@ocfc.com and

kdm @ocfc.com
FacsimileNumber: (808) 53i -8466

L. RussellMitten, Esq. 1 copy
CitizensCommunicationsCompany
3 High Ridge Park
Stamford,CT 06905-i390
E-Mail: rmitten@czn.com
FacsimileNumber: (203) 614-4651

SherryA. Stanley,Esq. 1 copy
2601 S. BayshoreDrive
Suite1775
Miami, FL 33133
E-Mail: sas@greenstreetpartners.com
FacsimileNumber: (305) 858-2334

2. Information RequestsandResponses:Copiesof all informationrequests

andinformation requestresponsesshall be providedto thefollowing parties,unlessa

protectiveorder issuedin connectionwith this docketstatesotherwise:

Public Utilities Commission Original pIus 8 copies
465SouthKing Street
First Floor
Honolulu, HI 96813

Division of ConsumerAdvocacy 4 copies
250SouthKing Street
Room825
Honolulu, HI 96813
E-Mail: ckikuta @dcca.state.hi.us
FacsimileNumber: (808) 586-2780
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Jim Yates 1 copy
CitizensCommunicationsCompany
dbaTheGasCompany
841 BishopStreet
Suite 1700
Honolulu, HI 96813
E-Mail: jyates@czn.com
FacsimileNumber: (808) 535-5942

Cary Meadow 1 copy
K-i USA Ventures,Inc. and

Hawaii GasCompany,L.L.C.
1880 CenturyParkEast
Suite213
Los Angeles,CA 90067
E-Mail: cmeadow@klventures.com
FacsimileNumber: (310) 201-6858

Alan M. Oshima,Esq. 3 copies
Kent D. Morihara, Esq.
OshimaChun Fong& ChungLLP
841 BishopStreet,Suite400
Honolulu, HI 96813
E-Mail: amo@ocfc.com and

kdm@ocfc.com
FacsimileNumber: (808) 531-8466

L. RussellMitten, Esq. 1 copy
CitizensCommunicationsCompany
3 High Ridge Park
Stamford,CT 06905-1390
E-Mail: rmitten@czn.com
FacsimileNumber: (203) 6i4-465i

SherryA. Stanley,Esq. 1 copy
2601 5. BayshoreDrive
Suite 1775
Miami, FL 33133
E-Mail: sas@greenstreetpartners.com
FacsimileNumber: (305) 858-2334

3. All pleadings,briefsandotherdocumentsrequiredto be filed with the

Commissionshallbe filed at theoffice of theCommissionin Honolulu within the time
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limit prescribedpursuantto Chapter61, Subchapter2, Section6-61-15of the

Commission’sRulesof PracticeandProcedure.

4. Copiesof all filings, information requestsandinformationrequest

responsesshouldbe sentto theotherpartiesby handdeliveryor viafacsimile. In

addition, if available,all partiesshall providecopiesof their filings, information requests

and information requestresponsesto theotherpartiesvia disketteor e-mail in a

standardelectronicformat that is readily availableby theparties. The partiesagreeto

useWord 97 or Word 2000 asthestandardprogrammingformatfor filings in thiscase.

However, if workpapers,documentation,or exhibitsattachedto anyfiling arenot readily

availablein an electronicformat, a party shallnot be requiredto convertsuch

workpapers,documentation,or exhibitsinto an electronicformat. Also, existing

documentsproducedin responseto requestsneednot beconvertedto Word 97/Word

2000 aslong astheapplicableformatis identified. In theeventa copyof a filing,

information requestor informationrequestresponseis deliveredto a partyvia diskette

or e-mail, unlessotherwiseagreedto by suchparty, thesamenumberof copiesof such

filing, information requestor information requestresponsemust still be deliveredto such

party by handdelivery or via facsimileasprovidedin PartsV.1 andV.2 above.

VI.

COMMUNICATIONS

Chapter61, Subchapter3, Section6-6i -29 of theCommission’sRulesof

PracticeandProcedureconcerningex partecommunicationsis applicableto any

communicationsbetweenaparty andtheCommission. However,thepartiesmay
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communicatewith Commissioncounselthroughtheirown counselor designatedofficial

only asto mattersof processandprocedure.

Communicationsbetweenthepartiesshouldeitherbe throughcounselor

throughdesignatedrepresentatives.All pleadings,papers,andotherdocumentsfiled in

this proceedingshall beservedon theopposingparty.

All motions, supportingmemoranda,briefs,andthe like shall alsobe servedon

opposingcounsel.

VII.

GENERAL

Theforegoingproceduresshall be applied in amannerconsistentwith the

orderlyconductof thisdocket.

Pursuantto Chapter61, Subchapter3, Section6-61-37 of theCommission’s

Rulesof PracticeandProcedure,thisStipulatedProceduralOrdershall controlthe

subsequentcoursesof theproceeding,unlessmodified at or prior to thehearingsto

preventmanifestinjustice.

This StipulatedProceduralOrdermaybe executedby thepartiesin counterparts,

eachof which shallbe deemedanoriginal, andall of which takentogethershall
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constituteoneandthesameinstrument.Thepartiesmay executethis Stipulated

ProceduralOrderby facsimilefor initial submissionto theCommissionto be followed by

thefiling of originalsof saidfacsimilepages.

DATED: Honolulu, Hawaii, this 2~9iayof March, 2003.

%~~::~tD~r’—
ALAN M. OSHIMA
KENT D. MORIHARA

Attorneysfor Applicants

ft~
LAUREEN K. K. WO~j~

Attorney for the
DIVISION OF CONSUMERADVOCACY
DEPARTMENT OF COMMERCEAND
CONSUMERAFFAIRS
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APPROVEDAND SOORDEREDAT HONOLULU, HAWAII THIS 3rd
DAYOF April ,2003.

PUBLIC UTILITIES COMMISSION
OF THE STATE OF HAWAII

~
~.j/ayne’H. Kimura,Chairman

Ja~tE. Kawelo, Commissioner

ByG)4fl~4
GreggJ~Kin~~,Commissioner

APPROVEDAS TO FORM:

fl441 ~

Michael Azama
CommissionCounsel
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EXHIBIT “A”

STIPULATED REGULATORY SCHEDULE

Docket No. 03-0051

DURATIONDATE ]~daYs~ I PROCEDURALSTEPS

1. Friday, February28, 2003 --- Application Filed at PUC

2. Thursday, March 20, 2003 and
Friday, March 21, 2003

--- TechnicalMeeting BetweenApplicants
andConsumerAdvocate

3. --- ConsumerAdvocate’sSubmission(s)of
Information Requests(IRs)

4. 10* Applicants’ Responsesto Consumer
Advocate’sSubmission(s)of IRs

5. Thursday,June26, 2003 and
Friday, June27, 2003 (if
necessary)

--- TechnicalMeetingBetweenApplicants
andConsumerAdvocate

6.
~

Tuesday,July 15, 2003 --- ConsumerAdvocate’sPosition
Statement

7. --- Applicants’ Submission(s)of IRs to
ConsumerAdvocate

8. i0~ ConsumerAdvocate’sResponsesto
Applicants’ Submission(s)of IRs

9. Wednesday,July 30, 2003 --- Applicants’ RebuttalStatementto
ConsumerAdvocate’sPosition
Statement**

10. --- DecisionandOrder

* Applicants and the Consumer Advocate have agreed to provide a response, if possible, to the other
party’s information requests within ten (10) days from the date the particular request(s) were submitted.

** The parties reserve their right to propose revisions to the procedural steps and resulting procedural
schedule at this point in the process. Such revisions may include, but not be limited to, a procedural
schedule that requires the filing of additional information requests and responses, technical meetings, and
additional filings in support of respective filed positions.



CERTIFICATE OF SERVICE

I herebycertify that I havethis dateservedacopyof theforegoingStipulated

ProceduralOrderNo. 20107 uponthe following partiesby handdelivery

or by mail, postageprepaidandproperlyaddressed.

DIVISION OF CONSUMERADVOCACY
DEPARTMENT OF COMMERCE AND CONSUMERAFFAIRS
P.O.Box 541
Honolulu, Hawaii 96809

ALAN M. OSHIMA, ESQ.
KENT D. MORIHARA, ESQ.
OSHIMA CHUN FONG & CHUNG LLP
841 BishopStreet,Suite400
Honolulu, Hawaii 96813

L. RUSSELL MITTEN, ESQ.
CITIZENS COMMUNICATIONS COMPANY
3 High Ridge Park
Stamford,CT 06905-1390

K-i USA VENTURES, INC. AND HAWAII GAS COMPANY, L.L.C.
do CARY MEADOW
1880 CenturyParkEast
Suite213
Los Angeles,CA 90067

SHERRYA. STANLEY, ESQ.
2601 5. BayshoreDrive
Suite 1775
Miami, FL 33133

Dated: April 3 ,2003

Jc,/u7~J~
ChiefClerk (__)


