
Public Service Commission
State of Missouri
200 Madison Street
PO Box 360
Jefferson City, MO 65102-0360

Dear Sir or Madam :

Very truly yours,

Ray Dickhaner

RD :If
c:oer Mccme nisaomainewsclei .0

Enclosure : Petition

RAY DICKHANER
Attorney at Law

June 1, 2006

RE :

	

Transfer of Assets of Frimel Water System, Inc .

P.O. Box 20
503 Main Street

Hillsboro, MO 63050
(636) 797-5600
(fax) 797-4900

ray@dickhaner.u s

FILE
JUN 0 5 2iaj

Service%O nr,-rr,,

Enclosed please find for filing the Petition for Authority to Transfer Assets and
Cease Operation, together with supporting documentation .



PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

	

JUN 0 5 2006

In Re the Matter Of:

	

SeNice~ri Public
THE SALE OF ASSETS OF FRIMEL

	

OR1mtS°
"'''

WATER SYSTEM, INC.

	

)

FRIMEL WATER SYSTEM, INC . and

	

) Case No.
LAKE LORRAINE PROPERTY

	

)
OWNERS' ASSOCIATION,

	

)

Petitioners .

	

)

PETITION FOR AUTHORITY TO TRANSFER ASSETS
AND CEASE OPERATION

Come now Petitioners Frimel Water System, Inc . and Lake Lorraine Property

Owners' Association and for their joint petition for authority to transfer assets and cease

operations, state :

1 .

	

Frimel Water System, Inc. is a certificated utility, authorized to provide water

service in the Lake Lorraine area of northern Jefferson County, Missouri .

2 .

	

Frimel Water System, Inc . is a Certificated Utility, regulated by this

Commission .

3 .

	

Lake Lorraine Property Owners' Association is a Missouri not-for-profit

corporation operated by a membership which includes the lots in Lake Lorraine

Subdivision, a residential subdivision in northern Jefferson County, Missouri .

4 .

	

One hundred percent (100%) of the corporate stock of Frimel Water System,

Inc . is owned and held by Lake Lorraine Property Owners' Association .

5 .

	

Frimel Water System, Inc . owns the water distribution system for Lake

Lorraine Subdivision which consists of tanks, wells, pumps, piping, machinery, mains and

ILED'



all equipment and apparatus incidental to the furnishing of potable water for the inhabitants

and residents of Lake Lorraine Subdivision .

6 .

	

As charged by the Indenture of Restrictions which established the

Homeowner's Association, Lake Lorraine Property Owners' Association is organized to

provide services and subdivision controls for the lot owners and residents who rely upon

the Frimel Water System, Inc. system for potable water .

7 .

	

Lake Lorraine Property Owners' Association acquired the stock, and therefore

the assets, of Frimel Water System, Inc . on or about March 31, 2006, subject to various

liens and encumbrances incidental to the financing of the purchase.

8.

	

Frimel Water System, Inc . is manager managed, presently being managed

by a water management firm .

9 .

	

Neither Petitioner has any pending actions or final unsatisfied Judgments or

decisions from any state or federal agency, or Court, which involve customers, service or

rates .

10 .

	

To the best knowledge of Petitioners, no annual reports or assessment fees

are overdue.

11 .

	

Subject to approval of this Commission, Frimel Water System, Inc . and Lake

Lorraine Property Owners' Association have agreed to the transfer of the assets of Frimel

Water System, Inc. to Lake Lorraine Property Owners' Association and thereby operate

the water system in a not-for-profit setting, for the good of the inhabitants and residents of

the Lake Lorraine Subdivision .

12 .

	

The transfer of assets from Frimel Water System, Inc . to Lake Lorraine

Property Owners' Association is not detrimental to any party for the reason that the users
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of the system will control the system and they have self-interest in guarding against future

detriment .

13 .

	

The transfer of assets is not detrimental to any governmental authority

superior to Frimel Water System, Inc . for the reason that the assets of Frimel Water

System, Inc. do not constitute assets exempt from real or personal property taxation, by

Jefferson County, Missouri .

14.

	

The transfer of assets from Frimel Water System, Inc. to the Homeowner's

Association and the subsequent operation of the water system as a not-for-profit

corporation is in the best interests of the public, for the following reasons :

a .

	

The prior owners of Frimel Water System, Inc . were no longer actively

developing the Lake Lorraine Subdivision and therefore had no vested interest in

the water distribution system ;

b.

	

The priorowners of Frimel Water System, Inc . were, at best, absentee

owners, having no direct involvement in the water company ;

c .

	

The management of the water company had long ago been

transferred to a third party management firm, whose employees are the real

operators of the water system ;

d .

	

Eliminating absentee owners improves the quality and integrity of the

system, decreases response time to trouble calls and eliminates a layer of profit

which was added to the expense of the third party management firm ;

e .

	

Eliminating the absentee owners will lower water rates, improve the

integrity of the system and cause the operator to be directly responsive to the

ultimate consumers of the system at hand ;
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f .

	

Not-for-profit water system operation not being subject to Public

Service Commission regulation, regulatory-related expenses will not be incurred,

thus causing additional discounts to the present water service rates .

15 .

	

A copy of the Dissolution Resolution (plan in substitution of the Sale

Agreement which would be applicable if the assets of Frimel Water System, Inc . were

being sold), is attached to this Petition and made a part hereof .

WHEREFORE, the premises considered, Petitioners pray the Commission authorize

the dissolution of Frimel Water System, Inc., authorize the transfer of the water

production/collection/distribution equipment, tanks and real property of Frimel Water

System, Inc. to Lake Lorraine Property Owners' Association, that the Commission

terminate the Certificate of Convenience and Necessity heretofore issued to Frimel Water

System, Inc . and that following the transfer of assets, regulation of the water system by the

Public Service Commission shall terminate .

FRIMEL WATER SYSTEM, INC.

President

LAKE LORRAINE PROPERTY OWNERS'
ASSOCIATION

President



STATE OF MISSOURI

	

)
SS.

COUNTY OF JEFFERSON

On this 3o

	

day of

	

ay

	

, 2006, before me personally
appeared

	

ba~ s,d tA toc-F,.K~~ s IG~

	

, who, being by me duly sworn, did say
that he is the President of Frimel Water System, Inc., a Corporation of the State of Missouri
and that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, and that said instrument was signed and sealed in behalf of said corporation,
by authority of its Board of Directors ; and said Drx~:d (d-%L-ko, st= .

	

acknowledged
said instrument to be the free act and deed of said corporation .

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official
seal in the County and State aforesaid, the day and year first above written .

My term expires :

-1- I- Ug'

STATE OF MISSOURI

COUNTY OF JEFFERSON

On this 70

	

day of

	

N%"

	

, 2006, before me personally
appeared bLA y ; c(' Wo i -Wows liC ;

	

, who, being by me duly sworn, did say
that he/she is the Presiden of Lake Lorraine Property Owners' Association, a Corporation
of the State of Missouri and that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, and that said instrument was signed and sealed in
behalf of said corporation, by authority of its Board of Directors; and said
bc~v ;d Wof-ILKo<,asfC.~ acknowledged said instrument to be the free act and deed of
said corporation .

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official
seal in the County and State aforesaid, the day and year first above written .

My term expires :

May 2, 2006
CAMy Documents\Lorraine\Petition .wpd
If

SS.

Notary Public

Notary Public

r
AAY DICK

	

N R
Notar Public - Notary Seat
SATE OF MISSOURI

Jefferson County
hLComission Expires: Jul . 7, 20p8

RAYDICKNAKR
Notary Public - Notary Seal

STATE OF MISSOURI
Jefferson County

-by Commission Expires: Jul. 1 . 2008



May 22, 2006
C:\My Deouments\Lorraine\Petition .wpd
If

Ray Dickhaner

	

#23821

Attorney for Petitioners
P .O. Box 20
Hillsboro, MO 63050
ray@dickhaner.us
636-797-5600 - voice
636-797-4900-fax



RESOLUTION
AND WRITTEN CONSENT OF SHAREHOLDERS OF

DISSOLUTION OF CORPORATION

CAMy Documents\Loraine\Dissolve.res .wpd

FRIMEL WATER SYSTEM, INC.

RESOLVED by unanimous and written consent ofthe shareholders of Frimel Water
System, Inc., that Frimel Water System, Inc . be resolved .

Be it further resolved that upon dissolution, the assets of Frimel Water System, Inc .
be and are hereby transferred to Lake Lorraine Property Owners' Association .

Dated and effective this

	

kt

	

day of

	

41AY

	

, 2006 .

LAKE LORRAINE PROPERTY OWNERS'
-ASSOCIATION



j"̀ 0uisO}

I, ROBIN CARNAHAN. Secretary ofthe State of Missouri, do liereby certify that the records
in my office and in my care and custody reveal that

was created under the laws of this State on the 18th day ofMai-ch . 1963, and is in good
standing, having fully complied with all requirements of this office .

IN TESTIMONY WHEREOF, I have set my
hand and imprinted the GREAT SEAL of the
State of Missouri, on this, the 14th day of April,
2006

'

	

Secretary of State
Certification Ntrtnber . 8604273-1

	

Reference:
Verify this certificate onti_rle nt httr; vMV�~sa,tnp~
wl

	

,1,l~.k . ,

	

An1iI

	

t.Oa.~.+,

	

runt

	

adri.~~.

	

nits ~s , . .art
rIZc

Robin Carnahan
Secretary of State

CORPORATION DIVISION
CERTIFICATE OF GOOD STANDING

FRIMEL WATER SYSTEM, INC.
00108583

SOS #30 (01-2005)



SOS #30 (01-2005)
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even[, Court costs and III agent's attorney Poke will be pate from. earre;r.

	

s
'r';

	

until a final court lufment mardates It.S illspesjRn ; or 4) as may be reauir'9d try ,^I,c_'
l,9F :

	

law, Tne parties specifically acknowledge and agree that whenever ownership ol till)
'w . 1

	

rilohay or any other astrowed funds, received by 'a Missouri licensed rrda,	,1 :.i: :,
rail

	

cispute between the parties, said broker Is reduited by Mlssoun Sratute, Sceior.
0.5Mo to report end deliver the movies to the St'*te Treasurer within 365 day_ or Chc :-' :

431

	

ro]ected closin date. 9roksr shall not report pnd deliver any such movies tic :ctrl ;ra
`p. :

	

~reasurer until of least sixty (60) days after the initial aro)ected closing dare .
iP'.j

	

Hoter M Ocrew bean! who Is met s licensed reel oau

	

broker is not beard or Mlrnc,, , f : -.atatv :
itsl

	

requletle"s wM "e" OPVIV to "rnon man" deposits.

	

'~L
YI the "crew agent is "t + wanted ,w,

IC7'I

	

parties art 1111111441 to aava the %t<fvw event series in writing to be 4ovnd by Me o-oY:nla . " w o

	

.
iqe'.

	

contract encore li ina Mooed "the aogow meant. .
;cej L3 . REMEDIES .

If either party defaults in the performance Of env ~blipatlon of this contras, the par,; ,.;
a default shall notify the other party in wilting

	

t1P

	

Meof

	

edPfa0t and his eiia-ior
zo :'

	

noefyfnd pang !troy . butts not -.vsqui
d
to, provide the defauldng p~l

zosi

	

curing rise default

	

~
-nal

	

if the default is by Buyer, Seller may either accept ttte earnest -nonev a> Gcu'.oa:ec: Li,,
20s

	

release Buyer from the contrail (In ii au of make$ any cieimn rc`urq

	

ur rrla';i

	

i,
2Oe; remedy at law or in equity .,

If Seller accepts the earnest money, it shall be 3ivide~ as follows :

	

uxoerses a! 'arvl:" ,:

	

n::
this tranSaction will lie reimbursed, and balance to 90 1 tine-half to Sei'sr, arc one-rgilf'."t ',

	

Y

	

between

	

listing

	

broker and

	

selling

	

broker (iraorkn9

	

as

	

Subagent of

	

wile:

	

:n
A:,o;

	

commission on the contract,

	

If the default is by

	

slier, Buyer may eithrir relnn ;c
liability upon Seller3 release of the earnest frioney anti reimbursement to Buys, !or Al

°'

	

and expenses, as specified In lsuyer's notice of defaultI~"in Ileu of making any cijin, In m:, ;t) , ;;
all

	

pursue any remedy at law and in equity, including e0forcament of sale . Buyer's re-8:1r ^ ."
zeal

	

does not relieve Seller of his liability to brokers under the listing contract,
In the event of I;pgatlon between the parties, this prevailing party shall recover

	

:rl sda1Vo :1 to !;:' - ;V.

	

equitable rellefr go Cost of IIU4ation inducting raasona~lq amorrley's fee.

	

" IS Dn',v;sior <'7' :::r :

	

dosing and dal;vtny of Seders del tr Euyec
14.GOVl*NINO LAW.

i
z - c'

	

This contract shall be considered a contract for Cho ~alr, of real prnt~erty and

	

,-,_ -, ;2:0I in accordance with the laws of the State of Missouri ;
2Jii 13.Ef4TTR! AGREEMtST,

	

I
..:2i

	

Thi$ contract constitutes the entire agreement betwakn the parties hereto e;lj fink :e era nr.^A;

	

Under^3tamCo lngs written or 0ml, relating to the subject matter htreof 'ne CJn[r3<^, �,~ y , . .ya+ i	changed,rnoVed or amended, Ir vrnole or in part;, except In wririnc Signr6 c`+ ;"u
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I
ns ~ 1D . COWSTRUGTION.

	

I
wpms and phrases shall he construed as m the I$ingular or plural number, ann ns. !nest :: � : : .

> .̀,

	

feminine or neULer gatoar, aCCOrdlng W the WfIteRt. \vtteR the tarot "115Cin9 btcke" is 11°.o.C, i= rpW-'

ral

	

Lo o:re of the tolloWng ;

	

a) a broker ~orkln9 far the Seller ~~,ne.er - . .
szsl

	

contract or by 8 broker assleting the Seller a5 a tran55CClar br04:c~~, u "vi'.h.,_�2'
>,nI

	

appropriate . When the term "sailing broker" is Used, It refers to or.0 of tUe Iuuo :+,r . ;~

	

..

.:a '

	

broker working for the 9uyer order d buyer'; alyency agreement'

	

b ~a brpkar cRS1:u ~+ . : ~+
:+as v

	

Buyer .as s suuagent et ehe Seller ; or c)

	

a 6Foker asststinq Fhe

	

uv?° as ". � a!,-~ "'.~
: ;� i

	

broker, wn!criever is approprate .

	

The term "' refer" shall tntivde the `rnl~< . .=. " -~, . .
iaa i

	

IIGEnSEe9 lreterr C LO as "981espeOpie"}

	

With thl~kCepCOn of the term "60rk." r,y Ucys~ u ..
:ral

	

In paragraph 1~, a day If defined a1 a 24 our calendar day . sever. aa ; ;: _^,r

=a ~ 1~ . trlOQ~ i1.AIN.

	

I~

3:v7 ~ .

	

Boyar may terrttinate thl4 Contract if any poRian of the property Is Incatee in a .".e<.v4n:?r-:~:
year Rood Dish unless dixfv5ed to Buyer In wHtln

	

prior to contract

	

s, tetm'nncsc

	

- .-:r - -=as :

	

money ;o be returned tp Buyer subject to paragra~h 12 .
era I i$,ACCRd3 r RSNAL WALK-?OiROUGN Af6D UTILST2FS .

?.z ~

	

Upon r±asonable advanCB notice to Seller oriigtln~ broker, Seller agrees rp cr')w!r;

	

;, ^ ""~::
appralser(s) and other proTessidnals as may be provideC far In the ronrract ~_! r~-cirt ;:

".~,
~,

	

Buyer'9 lender or insurer .

	

Buyer and saBing broker may be present .

	

Seller arar,ts B' :':-'".r . . .^ao ~

	

xlliny broker ti,e right Lv enLar an9 walk-R .~pUQn the

	

rppCKY anct [he :IGiil o : " . . .
:r, ,

	

utflfties . turned on or transferred, at Huyars axpxn~e, wlthfn tour (4s dny: prior -r. cr±ym~1aa ;

	

ngnt IS for the Bayer t0 fee that the property Is nn CRC same gEh:re+ L0 :^,d',t ;or

	

s :[ : ": ~:~~~~ ~. .
r

	

the date of this <ontrad .
i

8JI !

	

The Cldslng does net relieve SnJler of h1f obligat~an to complCte Irtprrvemrn :
;vf i

	

re4uired bY Chic CCaiLred .

	

!

	

~

	

.

	

.._,
" s! ; 19 ..SYeCYAL AGR$lMlhiT9.

	

'
;,, 0

	

5pectaf agreements behveen Buyer and Seller terrf;inq a part of ttr,y contract .
. ., i

	

_._

	

-1._....~-

	

.

e:~ I

	

-_ w~__
~s " -_.-. ..- ...~ . ~.

	

t
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I

z~ ! _ . I
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x;+ 120.9BLL.6sir9 pISCLOSURH STATEMENT. (Chock ore)
-.asl U' Boyar confirms that berore sgnir, this ci7:r to . urchsse, Buyef nas reo^ , :.~357

	

Soller's Dnsdosw'a $LECel7aanL i~Cf ~IG propBtty, ~C 581iEI'5 ~ISCiO :Ufe 3t3iP~'!~Pi~l~~i'w ~~ ; .`sr I

	

SUbstltute tGr any Inspection that Buyer may wish GC obtEln .

	

Buyer L9 aevl;p(I 'p a[lu,~~ .goconcerns 9uyer may have about information in thQ statement, ov :ae or ce~nnn- � r,:-.
"zt~ Wnrrect .

	

_

	

`
gar ~ (7 Sells( agrees to DNVIde Buypr with a Seller's Cisc~losun Scarfrtent r~"'thin ;one. ;?yN l

	

the

	

ACOeptance ueadline" dbtE.

	

Buyer shall hpve (t`rea ; 3 OeY% attcr' .r?' ~,crea:_~~~ . . .DEad'I,nQ" dace 'w review sanC 1WLEmanr3 and CIO deGare m avr!l/ng Cne : t .'c ~:C.ltvil : .27Q ~

	

-ermlneted wi`,h Ea'nesC money to re returned tv

	

uv~, 3Y6)aC2 t7 pal`iigf3ph

	

-, ,M¢" r; " ! . .Cltls cCntlngenCy fhal! be deemed as WaiVEd by B~y~r .
No Se118r's DI5c1oSUtC Statement will be provided b I~ Seifer.
BY. his signature, Seler mnfinrn that the ir+tom,adon fn vja $albs [Kadaa:re =~Cacemer,t ~~ e~_u .-u ., . .the date or this r-pntreC"� Sdkr w11I furry and ptomDW Qtsdose in writinG anv new 'retr^;ta~ ~n~~_, : ~~.~ :. : ~.pertaining to the :roperty tfiat Is diswvered at any Ume prior tp dosing,!

> " y ~ Noh : rhw Sorbn's aledofura 3bnnmnt to nor ~n .ny waY v'aOrlapral~0 rote Ins rw -,.. . >r rnl : ~ � .*�~- .I
say ~i
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dvyer erq Seller r_onFirm drat d SCIOSUM of the licensee's 'elbOor.e -;o 'N?s n" ."ce r1r:

the RrSt Shpwlng 0t the prayxrrtv, UpO.'t first contact, oY iMMeOIately upon the nr .'Urr°.nrr7 ,1 ~_ .--l, :
to the retatonshlp "
Nor,e :

	

Under MstLfl Rul~v
the 9alilnlgGirrtar(.rdin

bon Inuat iron ch*c4oc I" _".r .
!e owing two sect one
Liceaaatie assietinq Setter is ®: (Check apprortirlats box)
O

	

Srear

	

gent:

	

t cetvea Is ectL>p on ixehalf of trig Mlle . .
O

	

Buyer's A9

	

c Licensee Is aRlnp cn behaM o" the BLyrrr .
O

	

Duei Agent'.

	

L

	

nUee is acEny Jn bhail or boil 5 tier ano Buyer .
G

	

Ues:gnarco nytnt :

	

`censae fief been daslynatad t

	

act an ,behalf 0!' ;he Sr ' r .r : .
O

	

T,ansactron Brek=r Ass, .

	

g Ssner:

	

Ucansee Is rat jading on oenalf of ei,'.ipr

	

:e~'et "n

Licenser essiating saver a: (Cheek approo0late bole)
O

	

Bilytr's Agent : Licensee Is ac'd

	

an behalf of the auyc .
O

	

Seller Agent : Ucen4m is acing o

	

haft of the 5blle "

	

-
C Oust agent : Llcensea Is acting on Saha

	

f both Buyer ano Seller .
G

	

LNeslOnarrd AQSMC

	

LICanSee has been des

	

at8o tq acr on behalf or t8e

	

f'Ju ir-
fJ

	

?ranlaePiOn Rroker Assisting Buyer : Uaersrra

	

nor .8CVnp no behel° :f e " C,^- . . ,
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O

	

Sdbeg~nt of Se'.lar :

	

1.ice!14ne. 15 acting on bebaif 0 ' e Sol :er' .

=oclmtialr "h wet be Co!0 7v___
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Buyer and jClvr aCrnlPwlerfge that they nest rwefvcii ano -tad the,ery " FroktrO!sdosvireForrn .
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_"LAKE LORRAINE PROPERTY'OWNERS ASSOC . BY DAVID E . WOJTKOWSKI, PRES .
sn1.Ea a tsars rrr ~t ~s-ts,T K"Th IN rMIS CONTRACT.l

	

CARL KEENER, TREASURER
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__XTIEr~y,r ;/

	

�1~` TIM! afro OATS
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we Re.1ec'r THIS RR6rM

T

	

!initlnlsj Wk bwjpCT THC$ oPPeA AND WAKE A COLINTEaOrw¢a'Contract Counteroffer Form) .
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In Re the Matter Of:

	

)

THE SALE OF ASSETS OF FRIMEL

	

)
WATER SYSTEM, INC.

	

)

FRIMEL WATER SYSTEM, INC . and

	

) Case No .
LAKE LORRAINE PROPERTY

	

)
OWNERS' ASSOCIATION,

	

)

Petitioners .

	

)

STATEMENT OF CHARACTER OF BUSINESS PERFORMED BY APPLICANTS

Frimel Water System, Inc . : Formed and availed to provide water service to Lake

Lorraine Subdivision, of Jefferson County, Missouri .

Lake Lorraine Property Owners' Association : Formed and availed to govern the

Homeowners' Association of Lake Lorraine Subdivision of Jefferson County, Missouri and

to provide services for the common good of all property owners .
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PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

Ray Dickhaner

Attorney for Petitioners
P .O . Box 20
Hillsboro, MO 63050
ray@dickhaner.u s
636-797-5600 - voice
636-797-4900 - fax
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