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DEC 4 2001
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Jefferson City, MO 65102-0360

Re: Inthe Matter of the Proposed Acquisition of American Water Works Company
Case No. W0O-2002-206

Dear Mr. Roberts:;

On behalf of Missouri-American Water Company, American Water Works Company,
Inc. and RWE AG, enclosed for filing in the above-referenced case please find an original
and eight (8) copies of Joint Response to the Reply of the Office of Public Counsel to Joint

Suggestions of Missouri-American Water Company, American Water Works Company and

RWE AG. A copy has also been hand-delivered to the Office of the Public Counsel this date.

Thank you for your assistance with this matter.

PAB/aw

Enclosures

cC: M. Ruth O'Neill
Cliff Snodgrass
James Mauze’

Sincerely,

YDOYN, S GEN & ENGLAND, P.C.

By:
QY D
Paul A. Boudreau
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BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI DEC 4 2001
In the Matter of the Proposed Acquisition ) S.M[ggoélg F’u? lle
of American Water Works Company by ) Case No. WO-2002-206 MmMmission

the German Corporation RWE AG. )

JOINT RESPONSE TO THE REPLY OF THE
OFFICE OF PUBLIC COUNSEL TO JOINT SUGGESTIONS
OF MISSOURI-AMERICAN WATER COMPANY,
AMERICAN WATER WORKS COMPANY AND RWE AG

COME NOW Missouri-American Water Company (“MAWC”), American
Water Works Company, Inc. (“AWW?”) and RWE AG (“RWE”) and offer the following
response to the Reply to Joint Suggestions in Opposition to the Motion of the Office of Public
Counsel (“OPC”) to review the proposed acquisition of AWW by RWE (the “Reply™).

1. There is nothing in OPC’s Reply that presents a compelling factual or legal
basis upon which the Commuission may rely to assert jurisdiction over the acquisition by RWE
of all of the outstanding shares of AWW (the “Transaction™). OPC’s Reply offers no rebuttal
to the Commission’s prior decisions in Case Nos. WM-99-2241, TM-99-76% or WM-2000-
318, other than a passing reference that these cases have “a limited amount of precedent.”
(Reply, § 1) Moreover, the principal case upon which OPC relies actually reinforces the
arguments contained in the Joint Suggestions of MAWC, AWW and RWE (the “Joint
Suggestions™). Finally, OPC’s Reply is an attempt to mislead the Commission about what

transpired in Case No. WR-2000-844" and the facts presented in this case.

' In the Matter of the Merger of American Water Works Company with National Enterprises, Inc. and the Indirect
Acquisition by American Water Works Company of the Total Capital Stock of St. Louis County Water Company.
? In the Matter of the Merger of SBC Communications, Inc. and Ameritech Corporation.

¥ In the Matter of the Application of United Water Missouri, Inc., for Authority for Lyonnaise American Holding,
Inc., to Acquire the Common Stock of United Water Resources, Inc., and, in Connection Therewith, to Enter into

Certain Other Related Transactions.

* In the Matter of St. Louis County Water Company for Authority to File Tariffs Reflecting Increased Rates for
Water Service. :
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2. In paragraph 2 ;)f its Reply, OPC makes reference to the Commission’s recent
decision in Case No. TM-2001-669°. OPC’s reliance on this decision is erroneous. Although
the Commission approved the Application in that case, it nevertheless concluded that the
unregulated parent of Claricom Networks, Inc. (a certificated telecommunications company)
was not a telecommunications company, was rof regulated by the Commission and did rot do
business in the State of Missouri. (Order, at p. 3) This is the same argument made in the Joint
Suggestions; i.e., that AWW and RWE are nof “water corporations™, are not doing business in
the State of Missouri and, therefore, are notf subject to the jurisdiction of the Commission.
Unlike the Claricom case, however, no Application submitting to jurisdiction has been filed
with the Commission by MAWC, AWW or RWE, so there is nothing before the Commission
for which approval is being sought.

3. OPC contends that Missouri law requires that the Commission determine
whether the acquisition of AWW by RWE would be detrimental to the public interest. (Reply,
9 3 and 4) This standard of approval, however, 1s only relevant in those cases in which the
Commission has jurisdiction over the subject matter of the transaction. In other words, the
Commission’s jurisdiction does not exist because of its charge to “protect the public™ but,
rather, by virtue of there being specific enabling legislation conferring jurisdiction. In this
case, OPC cannot cite to any such enabling legislation. As observed by the Commission in its
recent Claricom decision, a peril to the public interest “can only exist if a corporation is
actually doing business in Missouri.” (QOrder, at p. 4) As previously noted in the Joint

Suggestions, neither AWW nor RWE are doing business in the State of Missouri. Certainly,

? Joint Application of Claricom Networks, Inc., Claricom Holdings, Inc., Staples, Inc., Stacom Holdings, LLC,

and Platinum Equity, L.LC, for Approval of the Transfer of Stock in Claricom Holdings, Inc. to Stacom Holdings,
Inc.



OPC has not offered any public record evidencing that AWW is authorized by the Missouri
Secretary of State to do business in this state.

4, In paragraph 6 of its Reply, OPC suggests that MAWC misled the Commission
in Case No. WM-99-224°% by subsequently seeking authority to implement a shared savings
plan in Case No. WR-2000-844". Nothing could be further from the truth. MAWC never
represented to the Commission that it would not seek recovery of a fair share of net merger
savings associated with AWW?’s acquisition of NEI in a subsequent rate case. In fact, the
Commission has already decided that the prospect of a future request for recovery of
acquisition premium is no basis for the denial of a merger or acquisition. To the contrary, the
Commission has stated that such an issue is an appropriate one to be addressed in a subsequent
rate case. See, Report and Order in Case No. WM-2000-222, a copy of which is attached
hereto and marked Appendix 6. OPC’s allegation that MAWC somehow misled the
Commission in Case No. WM-99-224 is even more egregious given that MAWC, AWW and
RWE have stated in writing to OPC on November 19, 2001, that no acquisition premium
associated with the Transaction will be sought to be recovered in any future Missouri rate case.
See, Response to OPC Data Request No. 7, attached hereto as Appendix 7.

5. Contrary to OPC’s assertion in paragraph 8, there will not be additional layers
of unregulated corporations between MAWC and its parent AWW. When the Transaction is
closed, MAWC will exist exactly as it does today and will remain a wholly-owned subsidiary
of AWW. Exactly the same entity will continue to provide water service to its customers. This

Transaction will have no effect or impact on the Commission’s authority or ability to supervise

® See, footnote #1.
7 See, footnote #4.



or regulate the rates, services or other affirmative obligations of the Commission to which

MAWC is currently subject.

6. OPC’s reliance on the Commission’s Report and Order in Case No. EM-2001-

464% likewise provides no support for its claim that the Commission has jurisdiction over the
acquisition by RWE of AWW. (Reply, 4 9) The Kansas City Power & Light (“KCPL") case
did not involve a corporate acquisition. Rather, it was an effort by KCPL to reorganize its
corporate structure. KCPL is a regulated electrical corporation and the Commission clearly
had jurisdiction over the subject matter of that proposal. See, §393.250 RSMo. 2000. To
reiterate, the Commission has no such jurisdiction over AWW or RWE.

WHEREFORE, MAWC, AWW and RWE renew their request that they be permitted to
present oral argument on the matters raised in their Joint Suggestions at the Commission’s
earliest convenience and/or thét the Commission deny OPC’s motion to review the Transaction
and dismiss this case on the basis that the Commission lacks jurisdiction for the reasons stated

in the Joint Suggestions and as elaborated upon herein.

Respectfully submitted,
Q
W_.R. England, HI #23975
Paul A. Boudreau #33155
BRYDON, SWEARENGEN & ENGLAND P.C.
312 East Capitol Avenue
P.O. Box 456

Jefferson City, MO 65102
Telephone: (573) 635-7166
Facsimile: (573) 635-0427
E-Mail: PaulB@brydonlaw.com

¥ In the Matter of the Appiication of Kansas City Power & Light Company for an Order Authorizing Its Plan to
Reorganize Itself Into a Holding Structure.




Attorneys for Missouri-American Water
Company and American Water Works Company,
Inc.

m<7f/lmA A,ﬂ%

Jamed F. Mauze”
Thomas E. Pulliam #31036
Ottsen, Mauze’, Leggat & Belz
112 South Hanley
Second Floor
St. Louis, MO 63105
: Telephone: (314) 726-2800
- "™ TFacsimile: (314) 863-3821
e E-Mail: jfmauze@msn.com

. _ Attorneys for RWE AG

Certificate of Service

I hereby certify that a true and correct copy of the above and foregoing document was
sent by U.S. Mail, postage prepaid, or hand-delivered, on this 4™ day of December, 2001, to:

Mr. Cliff Snodgrass

Deputy General Counsel

Missouri Public Service Commission
Governor Office Building

200 Madison Street

Jefferson City, MO 65102

Ms. M. Ruth O"Neill

Office of the Public Counsel
Governor Office Building
200 Madison Street
Jefferson City, MO 65102

CXR_

Paul A. Boudreau
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In the Matter of the Joint Application of
Missouri-American Water Company and United
Water Missouri, Inc., for Authority for

. Missocuri-American Water Company to Acgquire-
the Common Stcck ¢f United Water Misscuri,
Inc., and, in connactien therewith, Certain
Other Related Transactions. '

Case No. WM-2000-222

P L N

- REPORT AND ORDER

Issue Date: March 16, 2000

Effective Date: March 26, 2000 -
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BEFORE THE PUBLIC SERVICE COMMISSION

i %41 OF THE STATE OF MISSOURI

In the Matter of the Joint Application of
Missouri-American Water Company and United
Water Missouri, Inc., for Authority for
Migsscuri-American Water Company to Acquire
the Common Stock of United water Missouri,
Inc., and, in connection therewith, Certain

Cther Related Transactions.

Case No, WM-2000-222
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APPEARANCES

Dean L. Caoper, Brydon, Swearengen & Eng;énd, P.0. Box 455, Jefferseon City,
Misscuri 65102, £or Missouri-American Water Company and United WwWater
Misscuri, Inc.

Shannon E. Cook, Assistant Public Counsel, and John Coffman, Assistant
Public Counsel, Cffice of the Public Ccocunsel, P.QO. Box 7800, Jefferson
City, Missouri 65102, for the Office. . of the Public Counsel and the public.

Cliff E, Snodgrass, Senior Coﬁnsel, Misscuri Public Service Commission,
Post Office Box 360, Jefferson City, Missouri 65102, for the Staff of the
Missouri Public Service Commission.

REGULATORY LAW JUDGE: Xevin A. Thompson, Deputy Chief.

REPORT AND ORDER

Procedural History

On September 8, 193, Missouri-American Water Company (MAWC) and
United Water Missocuri, Inc. (UWM), filed their Joint Application for
authority for MAWC to acquire the common stock of UWM. Simultgneously, the
Applicants also filed a Mction fpr a Protgctive Qrder, sééking protec&ion

for proprietary and highly confidential infeormaticn concerning the proposed

transaction. On September 10, 15939, the Ccmmission by order adopted its




standard protective order. ' On September 20, 1999, the Applicants filed
their Steck Purchase Agreement, & highly confidential (HC) document under
the terms of the protective order.

On September 21, 1959, the Commissicon granted Applicants’ regquest,
. contained in their Application, for exéedited creatment and directed the
Staff of the Missouri Public Service Commission (Staff) to £ile its
memorandum and recommendation concerning the proposed transactionrnot later
than 30 days following the Applicants’ f£iling of their Stock Purchase
Agreement. Qn Cctober 20, 1999, staff filed a Moticn to Compel Answers ta
Data Regquests. Alsc on October 20, 1995, Staff and the 0ffice of the
Public Counsel (Public Counsel) filed a Joint Motion seeking an extension
of the deadline for Staff's‘memorandum and‘recommendatioﬁ. On October 22,
1999, taking noﬁice of the increasingly adversarial nature of the casé; the
Commission by order suspended Staff’s cbligation to filela memorandum and
recommendation.

Qn Qctcker 25,.1999, Staff supplemented and renewed its motion te
. compel discovery. OCn Octobef 29, 1599, the Applicants replied tc Staff’s
motion to cdmpel and to the joint motion of Staff and Puklic Counsel for
an extension of time. Simultaneocusly, Applicants filed a motion for &
procedural schedule. Cn November 5, 1959, the Commission sustéined Staff’s
motion to compel, set & prehearing conference for Nevember 18, 19%9, and
directed that a proposed procedural schedule be filed cn or before
November 24, 159%9. - Staff and Public Counsel jointly ;e3pqnded ﬁo

Applicants’ motion for a procedural schedule on November 5, 1999.




The Commission convened & prehearing ;onference on November 18,
1969, Thereafter, on November 24, 1959, the parties jcintly submitted a
preopesed procedural schedule. The Ccemmission adopted the proposed
procedural scheaule by order issued on Neovember 30, 1999.

On December 6, 1999, the Commission issued its Order Directing
Notice, setting an interventicn deadline of January 5, 2000. No applica-
tions to intervene were f£iled.

On December 25, 195%%, a second prehearing cénferénce was held. On
December 30, 1%%9, the parties filed their proposed list of issues as
required by the procedural schedule. On January 4, 2000, the parties filed
their position statements.

The Commission held an evidentiary hearing on January 10, 2000.
All parties were represented at the evidentiary hearing. At the reguest
of the parties, a portion of the hearing was'heid in camera and &that
portion of the- transcript designated HC. On January 20, 2000, the
Commission by order adcpted a briefing schedule, which was corrected in-
part by & notice issued on January 25, 2000. All parties filed initial
briefs cn February 4,'2000, and reply briefs were filed by February 14,
2000.

At the hearing, the Applicants agreed to supply certain additional
information in response to s;ecific requests.‘ Scme of this information was
supplied in a pléading, filed on January 24, 200@. The res;_was supplied

in three late-filed exhibits, Exhibit Nos. 6, 9 and 1l1. OFf these,

Exhibit 9 is designated HC. No party mede any objsction to the receipt cf
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these exhibits, either at the hearing or afterwards, and they are received

and made & part of the zracord of this matter.
Discussion

The Apoplicants are both public utilircies éﬁgaged‘in providing
public water services tc the public in the State of Missouri; subject to
the Jjurisdiction c¢f this éommission. MAWC provideé such serfices in
several service areas in the state. UWM provides public drinking water
services in Jefferson City, Missouri.

MAWC seeks authority to acquire 100 percent of the stocé of UWM.
If the t;ansaction is approved and gces forward, ﬁWM will become a
subsidiary of MAWC and will likely merge into MAW& at some point in the
future. | |

MAEWC c;nnot lawfully acQuire the commcn stock of UWM without
Commission approval; Secticn 3$3.1%0.2, RSMo 1$%4.° Pursuant to.Coﬁmis-
sion Ruie 4 CSR 240-2.060Q0(9) (C}, the Applicants rmust show why the proposed
acquisition is not detrimental ﬁo the public intereét. In considering'th%s
applicaticn, the Commission is mindful that the right to sell property is
an important incident of the ownership thereof and that “[a] property owier
should be allowed to sell his property unless it would be detrimental to

the public.” State ex rel. City of St. Louls v. Public Service Commission,

335 Mc. 448, 45%, 73 S.w.2d 353, 400 (Mo. banc 1534). “The cbvious purpose
cf [Sectiom 3%$3.190] is to ensure the continuation of adequate service to

the public served by the utility.” State ex rel. Fee Fee Trunk Sewer, Inc.

"Unless otherwise specified, all statutcry references are to the Revised Statutes
of Missouri {(RSMc), revision of 1994.




v. Litz, 596 S.W.2d 466, 468 {(Mo. App., E.D. 1980). Ta that énd, the
Commission has previously ‘considered such factors as the applicant’s
experience in the utiliﬁy induétry; the applicant’s history cf service
difficulties; the applicant’s general financial health and ability to
absorb the proposed transacticn; and the applicant’'s ability to‘operate

the asset safely and efficiently. See In the Matter of the Jeint

Application of Misscuri Gas Energy et al., Case No. GM-94-252 (Report and

Order, issued QOctober 12, 19924} 3 Mo.P.S.C.3d 21g, 22C.
The Applicants contend that the proposed transaction will promote‘
the public interest rather than detract from it. MAWC is, the Applicants
note, an experienced operator of public—wéter systems. The rates znd rules
of UWM will not change by reascn of the proposed transaction and will
continue to be in force. The affiliaticn of UWM with MAWC will, in the
Applicants’ wview, improve UWM's ability to attract nesded capital.
Economies of scale may reduce costs, perhaps leading to lower rates.
Staff reccmmends that the Commission approve the proposed
acquisition, with one pzoviso: that_MAWC not be permitted to seek recovery
of the acguisition premium in a future rate proceeding. Witk respect to
the standard governing the Commission’s consideration of this transacticn,
Staff characterizes the pessible future recovery by MAWC of the acgquisition
premium from ratepayers as a p;esant detriment to tﬁe public. Staff

opposes the inclusion ¢f any acquisition premium in customer rates.

.

Public Counsel agiees with Staff that the Commission must
condition its approval of the transaction upon the disallowance <f the

acquisition premium. Public Counsel suggests that judicial economy would
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he best gerved by disposing of this issue now rather thap in a future rate |
case. Public Counsel also contends that the Commission should wview the
proposed transactlon as a'merger and that it must, consequently, deny the
requested authorization because the parties héve not provided sufficient
information to support a ﬁeréer application.

The information Public Counsel refers to is the “four standards”

announced by the Commission in its decision, In the Matter of cthe

Application of UtiliCorp United, Inc., and Colorado Transfer Company (cTC)

for Authority for UsiliCeorp to Acquire All of the Issued and Outstaading

Shares of Stack of CTC and Then to Merge CTC With and intc UtiliCorp, and

to Acquire Certain Debt Obligations cf Centel Corporation, Case
No. EM-$1-2%C (Order Approving Merger, issued September 13, 1%%1). These

need not detain us for they are nct standards at all; rather, they are a

-laundry list of items that the Commission stated it would reguire in future

cases to ensure that the Missouri jurisdictional effects of a proposed

.transaction are highlighted and considered. The entities invelved in that

case were multi—juriédictiona; and the Cgmmission was céncerned that the
docgmentation provided teo it did not permiﬁ it kg readily ascertain the
likely effects of the propésed transaction on Missocuri customexs. The
transaction now before the Commission ig not multi-jurisdictional.

The proposed transaction now before the Commissicn is also not a

merger. By the terms of the Commission’s Order in Case No. EM-91-2%0, the

four conditions announced therein apply only to "future merger applica-
tions.” The proper time for the Commission to consider a merger of MAWC

and UWM is if, and when, such an application 1s actually filed. The
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Commission will not view this proposed acquisition as a merger and will npﬁ
apply the four conditicms anncunced in Case No. EM-91-2990.

The matter of the acquisition adjustment is also not properly
befcore the Commissicn in this cass. That is a matter for a rate case, zs
the Applicants point ouc. This 1s not a rate case. Therefere, the

Commission will not address the matter of the acquisition premium in this

case. See In the Matter of the Application of Missouri-American Water

Company £or Approval of its Acquisition of the Common Stock of Missouri

Cities Warer Company, Case No. WM-93-255 (Repert aad COrder, issued'July 33,

1993) at 8 and 10.
The cnly purported public detriment that aany party has identified

is the possibility of & future attempt to recover the acquisition premium

from ratepayers. The Commission reads State ex rel. City of St. Louis v.

Public Service Commission, supra, 335 Mo, at 459, 73 5.W.24 at 400, to
reqﬁirera direcﬁ and presenﬁ pubiic detriment. The acquisiticn premium,
which MAWC may séek to recover from ratepayers in a rate case yat to be
filed, is not a present dé;rimeﬁt. *[Tlhe Commission is unwilling to deny
private, investor-owned companies an important incident of the OWneréhip
of property unless there ig compelling evidence on the record ténding Lo

show that & public detriment will ogcur.” In the Matter of the Joint

Application of Misscuri Gas Company et al., Case No. GM-34-252, supra,

3 Mo. F.S.C. 3rd at 221. There is no such compelling evidence in this
X Y

-~

record.



Findings of Fact

The Missouri Public Service Commission{ having considered all of
the competent and substantial e§idence upon the whole record, makes the
following findings of fact. The pos%tions and arguments of all of the
parties have been considered by the Commission in making this decision.

 Failure to specificélly address a pilece of evidence, posikticn or érgument
of any barty does not indicate that the Commissicn has failed to consider
relevant evidence, but indicates rather that the cmitted material was not
dispositive of.this decisicn.

MAWC 1is & Missouri corporation, headquartersd at SE._Joseph,
Misscuri, and a wholly owned subsidiéry of American Watér Works Company,
Inc. (AWW), a Delaware corporation and the nation’s largest invéstor-owned
water utility. MAWC provides residential,-commercial, indﬁstrial, and
municipal water serwvice tc approximately SG,OCQ customers in Missouri,
loczted in seven noncontiguous service areas. MAWC is the 13th largest of -
AWW's 23 subsidiary coperating corpor%tions, which together serve more.than
seven million persons in §7% communities tnroﬁghout the United States.‘

UWM is a Misscuri corporation, headquartered at Jefferéon City,
Migsouri, and a wholiy owned subsidiary of United Waterworks, Inc. (UWI),
a subsidiary of United Water Resourcés, Inc. UWM provides water service
to approximately 16,4040 cusﬁomers in Jefferson C;ty, Missouri.

MAWC and UWI entered intc a stock purchase agreement on July 12,
1999, whereby MAWC will purchase from UWI 100 percent of the common stack
of UWM for approximately $3.2 millicn. The proposed transacticn may Ee

cancelled by either party if not consummated ﬁy March 31, 2000. MAWC
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proposes to finance the acquisition with a short-term line of credit, to
" be eventually replaced with egquity by the sale of stock to AWW and with new
long-term debt.

MAWC asserts that it will continue tc provide safe, reliable and
adequate water service to UWM's custoﬁers, utilizing UWM’'s existing tariffs
until such time as this Commission authorizes a change thereof. MAWC
asserts that it ig fully qualified to operate UWM's water system.

The purchﬁse price of approximately $9.2 million includes an
acquisition premium of épﬁroximately $550,000 akbove UWM's eqﬁity balance
cf $8.65 millicn as of the end of 1998, a figure amounting to six percent.

MAWC has shown, and the Commission finds, that it has extensive
experience in the water utility induétry. The reccrd does not show ﬁhat
MAWC has any history of service difficulties. No party has challenged
MAWC' s genéral financial health or its ability to abscrb the proposed
transaction. The Commission finds that MAWC is able Lo operate UWM's water
system safely and efficiently and that approval of the proposed ﬁcquisition

will nct result in any discontinuation of service to UWM's customers.

Conclusions of Law

The Missouri Public Service Commission has reached the following

conclusions of law.
MAWC and UWM are each a “water corporation” and a “public utility*
within the intendments of Section 386.020, RSMg Supp. 16%9. -Lonsequentcly,

the Missouri Public Service Commission has jurisdiction over the services,

activities, and rates of MAWC and UWM pursuant to Secticn 385.280 and

Chapter 393.
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Sectien 393.190.2 provides that ne water corporation “shall
directly or indirectly acquire the stock or bonds of any other corporation‘
incorporated for, or engaged in, the same cxr & similar business
unliess . . . authorized to do so-by the commission.” By Commission ﬁule,
a water corporation seeking such authorizaticn must show “why the proposed
acquisition of the stock of the public_utility is not detrimental to the
gublic interest.” 4 CSR 240-2.050(9)‘(@. Based on the findings of fact
made herein, the Commission concludes that the acguisition of 100 percent
of UWM’s common stock by MAWC is not detrimental to the public interest and

skhould be approved.
IT IS THEREFORE ORDERED:

1. That Latg—fiie@ Exhibits 6, ¢ (HC), and 11 are received and
made part of the reccrd herein. |

2. That Missouri-Americar Water Company is hereby autheorized to
acquire 100 percent of the cocmmon stock of United Water Missouri; Inc., as
proposed in the joint application filed on September 8, 1939, and in the
stock purchase agreement f£iled con September 20, 1599. Thé parties afe
furthef authorized to take such lawful actions as may be necessary to
consummate tﬁe acquisition herein authorized.

3. That Missouri-american water Ccmpany-shall éupplement ics
monthly surveillance repeort with information as to employes numbers and
allocated.costs as described in Late-filed =Zxhibkit 11,‘§Farting-with the
first full calendar mcnth which is 90 days following the acéuisition nerein

authorized and continuing until either a merger of Missouri-American Water
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Company and United Water Missouri, Inc., 1s consummated cr the Commission
by order permits its discontinuance.

4. That nothing in this order shall be ccnsidered a finding by
the Commission of the value,for ratemaking purpceses of the properties,
transactions or expenditures herein involved. The Comﬁission reserves the
right to consider any ratemaking treatment to be afforded the properties,
transactions and expenditures herein involved in a later procesding.

s. That Missguri American Water Company shsll file a pleading in
this case within tem (10) days of the ccnsummation of the acquisition
herein'authorized, so advising the Coemmissgion.

6. That this Report and Order shall become effective on March 26,

200C0.
BY THE COMMISSION
Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge
(S EATL)

Lumpe, Ch., c¢oncurs, with separate
concurring opinion attached;
Crumpton, Drainer, Murray, and
Schemenauer, CC., concur;

and certify compliance with the
provisions of Sectionm 534.08Q,
RSMo 19954.

Dated at Jefferson City, Missouri,
on this 15th day of March, 20200.

11
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BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

In the Matter of the Joint Rpplicaticon of
Missouri-American Water Cenpany and United
Water Missouri, Inc., for Authority for
Missouri-American Water Company to Acquire
the Common Stock cof United Water Missouri,
Inc., and, in ccanectic¢n therewith, Certain)
Other Related Transacticns. )

Case No. WM-2Q00-222

— e et Nt et

CONCURRING OPINION OF CHAIR SHEILA LUMPE

I write Dbecause, while I concur in the result reached in this
case, I believe that thé Staff of the Commission and the Office of tﬁe
Public Counsel apprepriately identified the acquisition premium as a
potential detriment to the ratepayers. It seems to mé that the “not
detrimental” standard requires one either to prove a negétive or to predict
the future. An cfficer of Missouri-Aﬁerican Water Ccmpany has testified
that the company anticipateg that it will seek recovery of the acquisition
premium in its next rate case. I believe‘that that statement renders this

potential future event certain enough to amount to & possible present

detriment.

Respectfully submitted,

| %’& %---m/ac,

Sheila Lumpe, Chair "

Dated at Jefferscn City, Missouri,
on this 18th day of March, 20400.




STATE OF MISSOURI
OFFICE OF THE PUBLIC SERVICE COMMISSION

. I have compared the preceding copy with the original on file in this office and
I do hereby certify the same to be a true copy therefrom and the whole thereof.

WITNESS my hand and seal of the Public Service Commission, at Jefferson City,
Missouri, this 9™ _day of May 2000. : ] h/ ﬁ)ﬂmxfj

Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge
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. . APPENDIX 7

Public Counsel Data Reguest to Missouri-American Water and American Water Works Company — No. 7

In the Matter of the Proposed Acquisition of American Water Works Company
by a German Corporation RWE AG.,
Case No. W0-2002-206

Requested By: M. Ruth O’Neill and Russell W. Trippensee
Requested From: William R. England, III
Date of Request: October 29, 2001

Information Requested: ~ Will MAWC or successor corporation seek, or be required to seek, recognition in rates,
either directly or indirectly, the cost of all or a portion of the acquisition premium resulting from this transaction?
Or conversely will MAWC or successor corporation agree not to seek recognition in rates, cither directly or
indirectly, the cost of all ora portion of the acquisition premiwm resulting from this transaction?

No. However, to the extent that any parties seek the imposition of
conditions such as rate concessions or allegations of synergy savings, we reserve the right
defensively to argue that such conditions are inappropriate because of the considerable
costs associated with this transaction that are not being recovered.
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