BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

In the Matter of the Joint Application of

Missouri-American Water Company and Loma
Linda Water Company for Authority :
Case No.

for Missouri-American Water Company to |
Acquire Certain Assets of Loma Linda Water -
Company and, in Connection Therewith,
Certain Other Related Transactions.
JOINT APPLICATION

COME NOW Missouri-American Water Company (MAWC) and Lomé Linda Water

Company (Loma Linda) and, pursuaht to Section 393.190, RSMo 2000 and 4 CSR 240-3.605, state
“the folloWillg to the Mis’éouri Public Service Comnﬁssion (Commissidn) as their Joint Application:
BACKGROUND INFORMATION

1. = MAWC is a M_issouri corporation with its principal office and place of business at
727 Craig Road, St. Loﬁis, Missouri 63141. MAWCisa Missduri corporation in good standing.
A certified copy of MAWC’S certificate of good standing was éubmitted in Case No.
SA-2007-0316 and is iﬁcorpora‘.[ed by reference. MAWC currently provides water service to the
public in and around the cities of St. Joseph, Joplin, Brunswick, Mexico, Warrensburg, Parkville,
Riversidé, Jefferson City, and parts of St. Charles and Platte Counties Missouri, and most all of
St. Louis County, Missouri. MAWC CUl’l"&lﬂ}' provides water service to approximately 452,000
customers. MAWC provides sewer service to approximately 1,100 customers in Jefferson, ',

Platte, and Warren Counties, Missouri. MAWC is a “water corporation,” a “sewer corporation”

e and a “public utility” as those terms are defined in Section 386.020 RSMo. 2000, and is subject

to the jurisdiction and supervision of the Commission as provided by law. MAWC has no
overdue Commission annual reports or assessment fees. There is no pending action or final

unsatisfied judgment or decision against MAWC from any state or federal agency or court which




involves customer service or rates, which action, judgment or decision has occurred within thlee
- years of the date of th1s Jomt Application.

2. Loma Linda is a Missouri general partnership with its principal ofﬁcé and place.o.f
business at 5036 Butterﬁeld Drive, Joplin, Missouri 64804. A copy of its pal'tllel'éhip agreement
is attached as Appendix A and incorporated here_in by reference. Loma Linda is the holder of a ‘
Certiﬁcate of Convenience and Necessity from the Connﬁission to opei'ate a water utility in the
Town of Loma Linda, Missouri. Loma Lmda currently provides water service to app1ox1mately
335 customers in Loma Linda, Mlssoun Loma Llnda is a “water corporation” and a “public
utility” as those terms are defined in Section 386.020 RSMo. 2000, and is subject to the
jurisdiction and super:vision of the Coimnission' as provided by law. Loma Linda haé no overdue
Commission annual rép'orts or assessment fees. There is no pending action or final uﬁsatisﬁed :
judgment or decision aéainst Loma Linda from any state or federal agency or court which
involves customer servi'ce or rates, which action, judgment or decision has occurred within three
years of the date of this >J oint Application.

3. . Communications in regard to this Application should be addressed to:

Greg Weeks, Vice President
Missouri-American Water Company
727 Craig Road
St. Louis, Missouri 63141

- (314) 996-2351

(314) 997-2451 (facsimile)
greg.weeks@amwater.com

Kenneth C. Jones, Corporate Counsel
“Missouri-American Water Company

727 Craig Road

St. Louis, Missouri 63141

(314) 996-2278

(314) 997-2451 (facsimile)

kenneth.jones@amwater.com




Eric Blau :

Loma Linda Water Company
. 3589 S. Ocean Blvd. #514

Palm Beach, FL 33480

(561) 308-8188

ekblau@msn.com

Jeffrey Heil
Spencer, Scott & Dwyer, Counsel
402 South Main St., 6th Floor

. Joplin, MO 64801
(417) 623-6211
(427) 624-6981 (facsimilie)
jheil@ssdlawyers.com

THE TRANSACTION

4, MAWC and Loma Linda have entere\d‘into an Asset Purchase Agreement dated
April 1,2010 (Agreement), a copy of which is attached as Appendix B and incorporated herein
by reference. Pursuant to the Agreement, MAWC proposes to purchase substantially all of the
assets of Loma Linda.as specifically described in the Agreement undér the terms and proviéic;ns

further described in the Agreement. Such assets include the Loma Linda Certificate of

Convénience and Necessity as reflected in Commission Case No. 00143, issued March 31, 1981.

5. Because Lovma Linda is a water corporation doing business in the State of
Missouri, it is subject to the provisions of Section 393.190.1, RSMo 2000, which states, in
pertinent part, that “no . . . water vcorporati‘on or sewer corporation shall hereafter sell, assign,
lease, transfer, mortgage or otherwise diépose of or encumber the whole or any part of its
franchise, works or system, necessary or useful in the performance of its duties to the public. . .
without having first secured from the Commission an order authorizing ‘it so to do.”

ADDITIONAL INFORMATION

6. Verification of proper authority by the president of MAWC and a partner of Loma




Linda authorizing the purchase and sale, respectively, of the subject assets and related
transaétions contemplated by the Agreement are attached as Appendix C and incorporated herein
by reference.’

7. A Balanc‘e sheet and income statement with adjustments showing the results of the
acquisitidh of the 'propert’y for MAWC is attached as Appendix D and incorporated herein By
reference. - |

8. The sale of assets should have no impéct on the tax revenues of relevant political
subdivisions as both MAWC and Loma Linda are both private entities.

| PUBLIC INTEREST

9. For the folloWing reésons, the proposed acquisition of the speciﬂed assets of
Loma Linda and the related transactions are not detrimental to the public interest of the State of
Missouri and, in fact; will be consistent With and will promote the public interest:

A. The assets of Loma Linda will b¢ acquired by MAWC, a Missouri public
utility, and 1'é1na111 subj ect to the jurisdiction of the Commission. MAWC has
considerable e};pertise'and experience in providing water and sewer utility services to
residehts of the State of Missouri; and,

B. MAWC is fully qualified, in all respects, to own and operate the systems

‘ cﬁrrenﬂy being operated by Loma Linda and to otherwise provide safe, reliable.and
‘_ affordable service.

10.. MAWC intends that, at and from the time MAWC acquires the assets of Loma
Linda at closing, the Loma Linda customers will pay MAWC’s Joplin District rates in effect until
such time as tho‘sevr’ates mayv be modified according to law. In addition, MAWC intends that, at

and from the time MAWC acquires the assets of Loma Linda at closing, MAWC’s Rules,

4




Regulations and Conditions of Service governing its J opiin District shall apply to the Loma
Linda customers until such time as those Rules, Regulations and Cohditions.of Service niay be
modified accordilig to law. | |
RATEMAKING TREATMENT

11..  MAWC seeks %in order from the Cominission recognizing the full purchase price
of the aésets that are the subject of the Agreement in the determination of the rate base associated -
with said pi‘operties acquired by MAWC. |

WHEREFORE, MAWC and Loma Linda respectfully request that the Commission iésue
its order: |

(A) authérizing Loma Linda tb sell and MAWC to acquire fhe ais_sets identified herein
of Loma Linda, | |

B) authorizing MAWTC to enter into, execute and perform in accordance with the
terms described in the Agreement attached to this Joint Application and to take any ‘and ail other
actions which may be reasonably necessary and incidental to the performance of the acquisitioil;

© | récognizing thg full purchase price of the assets that are the subject of the
Agreément as the rate base of said assets as acquired by MAWC; and,

(D) graiiting such other relief as inay be deemed necvessai"y and appropriate to
accomplish the purposes of the Agreement aiid the Joint Application arid to consummate related

transactions in accordance with the Agreement.




Respectfully submitted,

/e ]

'Kenneth C. Jones /] MBE #38498
MISSOURI-AMERICAN WATER COMPANY
727 Craig Road

St. Louis, MO 63141

(314) 996-2278

(314) 997-2451 (telefax) -
kenneth.jones@amwater.com

ATTORNEY FOR MISSOURI-AMERICAN -
WATER COMPANY

oy w0 1
Jeffrey W. il MBE # #2455
SPENCER, SCOTT & DWYER
402 South Main Street
6th Floor
Joplin, MO 64801
(417) 623-6211
(427) 624-6981 (facsimilie)
jheil@ssdlawyers.com

ATTORNEYS FOR LOMA LINDA WATER
- COMPANY |




AFFIDAVIT

State of Missouri )
: ) ss
County of St. Louis - ) -

I, Greg Weeks, having been duly sworn upon my oath, state that I am the Vice-President
of Missouri-American Water Company, that I am duly authorized to make this affidavit on behalf
of Missouri-American Water Company, that the matters and things stated in the foregoing

Application and appendices thereto are true and correct to the best of my 1nf? mation, knowledge |
and belief. g

Subscribed and sworn before me this /s < day of e / W , 2010.
Notary Pubhc

- STACI A.QLSEN
Notary Public - Notary Seat
STATE OF MISSOURI
§t. Charles Coun
Commission Number 09519210
My commission expires March 20, 2013

PO we,




AFFIDAVIT

Sfate of ELOK’DM)

) sS

Counly of SE/]’LM Bty

I, Eric Blau, having been duly sworn upon my oath, state that I am general partner of The

‘Meed Company, LLLP, which is a partner of Loma Linda Water Company, that I am duly

authorized to make this affidavit on behalf of Loma Linda Water Company, that the matters and
things stated in the foregoing Application and appendices thereto are true and correct to the best

of my information, knowledge and belief. :

Subscribed and sworn befo1e me this C? day of j ve / , 2010.
&/@VW Pronnco
Notary Public

?‘;‘cm% BONNIE BRENNER
W MY COMMISSION # DD 647095

—%pomf“ EXPIRES March 05, 2011
{407) 398 0153 FloridaNotaryService.com




Appendix A

Appeﬁdix B
Appendix C

Appendix D

APPENDICES

Loma Linda Water Company Partnership Agreement

‘Asset Purchase Agreement between Missouri-American Water Company and

Loma Linda Water Company dated April 1, 2010

Verification of Proper Authority by President of Missouri-American Water
Company and Partner of Loma Linda Water Company :

Pro Forma Balance Sheet and Income Statement for MAWC




