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1 . Respondent, -.c.J_,~'-!.v-'--"+c.L/ t~o!'-'' .s~_,(y"'--'-1''-I,.,.<-..,;;A;;,i ""n~ol""='"' cl.J£.e.L7 .!_' "-;;L, 1'-----'-~-/'--<e-"._,c~"h'-"i-'-'''-"--~ 
(company namef 

of -"""-'--'-'=.<L>...'-'-'d_-'-ii'Y1~0rr.. "'1""J.;-;:b::c.o'2:/0;;' """":r--1'--L-"d_,_t_C""• hu'~.:..:."="-'""<"4"'u"'---, is a public utility under the 
ocat1on of company 

jurisdiction of the Public Service Commission of the State of Missouri. 

2. As the basis of this complaint, Complainant states the following facts: 
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3. The Complainant has taken the following steps to present this complaint to 
the Respondent: 

6 ·t@.I'Jel ifV\\j 5CDn-€ 
.J ' I 

WHEREFORE, Complainant now requests the following relief: 

B6V\d s 
' 

Si-or,l.. 5 ), "'or'> CviAd -1-v"l "'+ C'o f1110 -Ph < "'1-'n. 

i 10 f ,-,11 ""' o(! P A \f 'V/4 e u-f--r C. L1 ,, ,/'en -)- .' 
'I/"' I IJ y? 

Complainant's Phone Number Complainant's E-ma1i Address 

Attach additional pages, as necessary. 
Attach copies of any supporting documentation. 
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MISSOURI PUBLIC SERVICE COMMISSIOf!il'ECf£17/t£[])2 
INFORMAL COMPLAINT FORM · 

AUG 3 0 2011 
(office use only) ...J New ...J Existing ...J Re-Open ·-----:---: 

. ~cortfs 
Note: Complnints must be subinitted by the customer of record or a party nuthoriz~WJI11t!VI\'ll:Etilt)U't!/lissiott 

I' I company to < 1scuss t 1e account. 
Name on Account Last Name First Name Middle 
or Rt.lsincss Contact 

J.. 0 CK h /{,(,):+- trJY/2/JrJ 
Initial 

Nnme of Business 
(if applicable) 

Street Address p, Box ;Lo3 Street Address Q, 
City/State/Zip 

City State Zip Code County 

County: :JePf-& f".Ot\ ~_~f.-! WIO bbl ()c:J_ 
Home Phone 

Home Phone I Work Phone 

Worl< Phone ( ___ )~· ( ___ ) ext (include a1·en code) -- -

Cell Phone/Pager E-mail Address: 
Cell Phone/Pager 

c3Lf/_l2fll.- J,;ll_{:, EMmail Address 

Fnx# Fax#: Preferred lHome Phone lceii/Pager !Mail 
Preferred Method method of 
of Contact between ( ___ )~- contact between lwork Phone lE-mail lrax 
Sam- Spm 8mn - 5pm: 
Sci'\• icc you have a 

( ~~· Cfoas-~ lrelephone !water is ewer lll'Oblcm with 
Name of Utility: Accolmt#: 

Name of the Utility Co. 

J~,.(J~AJ~ cJti1.-- (1 q_ !l"'" '"'.e4l UE 
Account# 

Briefly describe problem: (You MUST include a copy ofy~Ul' bill)! 

.Q. 0 0 cdJCL-~cO, 

Mail to: MO. Public Scwice Commission, P.O. Box 360, Jefferson City, MO. 65102 Fax to: 573-526-1500 
Ifyouneed additionul space, please inclttdc another sheet. Do NOT wl'ite on the bacl< of this form! ) 

ComplniniFonn,Pdoc ( 5/1/09) 



THE fiRsT oF BosToN CoRPORATION 

6'7 Milk Street 
BOSTON 

April 
Seventh 
1 9 5 3 

Honorable Secretary of State 
Jefferson City 
MISSOURI 

Sir: 

~e advise that the building in which our 
Kansas City Office is located has changed ovinership 
and has been re-named, The pre~ent address, there­
fore, is as follows -

Insurance Exchange Building 
21 West lOth Street 
Kansas City, f,!issouri. 

Very truly yours, 

·~~~~z 
Secretary U~ 

' . 

.! 
I 

l 



WlJt (!Cautma~weattli ··ut £l.ilanuad)un~Jtn 
DEPARTMF;NT OF CORPORATIONS AND TAXATION 

, HENRY F',l.ONG, CoMr.ilS$)011£R 

237 STATE HOUSE, BosTON 

AR'l'ICLES OF AMENDMENT. 
Fot 6Hng- and re~tdlng a t.eirlfie.:~te provfdtng tor a ~hange of shares wltb pu vAlue to ehar~s. without par '>'lllue, whether IJI not the c-p!tsl 
Is .;:ba»gtd ther~by, one c~nt {(Jr e~eh !!~'"''" ?.1thoot par VAhte resulting from euch 'lunge, JesS an amount equal to o11e. tw~n\leth Of()fl&pet 
cent o( the total par value or the sh.uu so eh~e,1; bnt !'lOt in My ease less than twenty-five dol! are. 'the fee for all olhn 11mendrntnU; is 
ttn dollars. Mah ched!$ pa.,ableto 'The C<lttlrri(lnweAltb o! Musaehusem, Thls certifi~S\6 mut be Sl'lbmiiUd to the Comm!~doner o! 
Corpot<Hfons Md 'I'.exalfOtl withi!'ltbict)• days aft if the date. of the vote o.f the etod:holdere. (Stet!on '131 Gllapter l:i6, GeMu•l Law:s.) 

_WE, 

and 

located at 

A, tl. Pope President, A. A. Oerade Treasurer, 

A. c. Turner, E. I. Cowell, Nevil Ford and w. H. Potter, Jr., 

and A. M. Pope 

being a majority of the Directors of 

The First Boston Col'.po.t>ation 

1 Federal Street, Boston, Massachusetts 

in compliance with the provisions of Chapter 156 of the General Laws as amended, 
do hereby certify that atameetingofthestockholdersofthecorporatlon,duly called. 
for the purpose, held · May 16, 19lll'A; anc\ by the affirmative vote of 
shares.ol'.the.p~.".efet.red..st<J<ik-at>G.<lf- 500, ooo · shares of the common 
stock of the corporation, .being: .at-least. 

.<Jf. all the stock outstanding and entitled to vote, the following amendment or altera­
tion in the agreement of association and articles of organization of the eorporation 
was duly adopted, namely: 

VOTEDI To amend the Agreement of Association and the Articles 

of Organization by. ro;moving all restrictions imposed upon the trans­

fer of shares of capital stock appearing therein, 

.-



THE FIRST BosTON CORPORATJ:ON · 

Cat& ADnR~Sll 

FtRStCORP,NEW" YOli.K 

,, 

Secretary of State 
Jefferson City 
Missouri 

Dear Sirs: 

December 22, '1967 

Please be advised that at a meeting of the Board of 
Directors of The First Boston Co1~ration held on November.·l5, 
1967, Mr. Thomas L. Cassidy, Vice President, Underwriting, and 
Mr. James N. Land, J1·., Vice President, Undel:'Writing, were 
elected Directors of the Corporation. · 

dz 

.·. 

·· .. · '· ,. . ... · .. 

20 Excn.i..NoE PLAOB 
.NEWYORX,N.Y.10005 
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THE FIRST BOSTON CORPORATION 

RoDERICK J.l<zmr:rA?:.JUo:s; 

August 

20 EXc'HA.No:s Puc:e 
NEw YoR_K,N.Y.10005 

Secretary,of State 
Jeffel'son City 
!<lissouri 

AUG 171971 

.r~7;;;zv;;," bear Sirs: 

Please· be ·aP.vised of the follo~Iing changes 
and Directors of The First Bostoh Corpol•ation: 

CoffjOrcdf9n Depf, SECReTARY OF _STAlE 

in .the Officers 

l. Mi·. Robert W. Wadds was elected a Vice President, 
Unde~1rit~g, on September 16, 19"10. 

2. Mr. George L. Perin retired as a Vice President on 
November 1, 1970. · 

3. Messrs. John S. Buckley and N. Gregory Doescher 
were elevated from Vice President to Senior Vice 
President and member of the Executive Committee on 
Nov~mber 18, 1970. 

4, J.!r. James C, Morrison retired as Senior Vice President 
and member of the Executive Committee, effective 
December 1, 1970. He remains a Director. 

5. Mr. Robert B. Calhoun, Jr. was elected a Vice President, 
Underwriting, on December 16, 1970, 

6. 

'/. 

8. 

9. 

10, 

11. 

J.!r. Thomas J. Johnson rcth·ed as a Vice President on 
January 1, 1971.. 

l<!r. Paul K. Kelly >~as elected a Vice President, Government 
Securities, on January 20, 19'/1. 

Mr. H. Bruce Palmer ~las elected a Dh•ector January 20, 1971. 

l<!r. Philip W. Moore resigned as a Vice President, effective 
January 29, 19'/1. 

lli. Charles C. Glavin >Tho >~as Chairman of the E"ecutive 
Co~ittee and a Director died on January 30, 19'/1. 

On February 17, 1971, Messrs. Albert W. Chapple, Halter P. 
MacLeod and Louis 8, Ma1•ohnic were elected Vice Presidents, 
Corporate Research, Data Processing and Government Securities, 
respectively. J.!r. Nat thew J. Madden who is our Treasurer Has 
given the additional title of Vice President, 

·-·'-'--'--------~-~~~---~~~------~~-~---
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C.»~u:MvlU-Ss 

FlRS'rCO)U•,NE-,.,.YORX 
Mal'Ch 28, 1972 

Secretary of State 
Jefferson City 

1972 

F~~::&ii~ · Missouri · 

Dear Sh·s: . .. . 
· ~ · ··· · · · · Corpor~ll~n D~pl, St;CRETARY OF ·stAlE!-

Please be advised of the folimling changes in the Officers 
and Directors of The First Boston Corporation: F- q, .;!> G 7 

dz 

1, The election of the following indivl.duals to the office of 
Vice President: 

John R. AHen 
William N, Bartlett 
C. Ross Bradfield 
Frank Bulkley, III 
John L. Church 
Christopher T, Emmet 
Robert A. King 
Richal•d J. Kohlbrecher 
Donald D. Kmrunerfeld 

Wiliiam E, Mayer 
Louis E. Minugh 
Arthm• J. Nagle 
PauJ. F, Naughton 
Paul R, Rohlfing 
l'lil.liam H. Ruskaup 
Vincent G. Russo 

. Henry G, Schumachel' 

2. The resignation of Mr, Warren K. McOmber as a Vice President 
and the l'esignation of Mr, J, Howard Laeri, Jr, as a Vice 
President and Director, 

3, The resignation of Mr. Will.iam S, Paley as a Director, 

4, The election of Mr. J, Howard Lael'i as a. Director, 

5, The retirement of Messrs. John S, Malick, vlilbm• M, Merritt 
and Le1ds J, Hood as Vice Presidents. 

6, The opening of a branch office at Atlantic Richfield Plaza, 
Kaiser TOifel', 515 South Fl01~el.' Stl.'eet," Los Angeles, 
Califol'nia 90071, 

~n~:Q~\LQ_{~Jl 
Roderick J. Kirkpatrick 
Vice President and Secretary 

S)o( 



• 

12. on March l7, l971, Ml·. Andrew N. Overby was elected 
Chairman of the Execut~ve Committee and he will remain 
Vice Chairman of the lloa>'d. 

13. on Narch .17, l971, Messrs, David G. Bunting and 
Robert McP. Greer wel'e elected Vice Presidents, 
Govel.'nment Securities, and Mr. Richard J, S«eeney 
was elected Vice President, National Sales. 

J.4, Effective March 26, l97l, Messrs. Nicholas H. :Bayard 
and William K. Rahner resigned as Vice Presidents. 

15. Effective April l, l971, Mr, Dennis H. ltJ!Carthy retil.'ed 
as Vice President. Pursuant to our Director Retirement 
Policy; Mr, McCal.'thy· did not stand for reelection as a 
DirectOl' at our Annual Meeting on April 21, l97l. 

J.6. Messrs. Harry M. Addinsell and James H. Orr did not 
stand for reelection as Directors at, our Annual Meeting. 

17. On April 22, 1971, Mr. Williem D. Folland was elected 
Vice President, Government Securities. 

18. lob.·, Grant· S. :Barker resigned as Vice President, effective 
May 14, l971. 

19. Mr. Lewis R. Bulkley retired as a Vice President on 
June ~' 1971. 

20, On June 16, 1971, Mr. Ralph s. saul was elected Vice 
Chairman, a member of the EXecutive Committee and a 

·Director. 

21. On June J.6, 1971, Mr. David 0. Beim was elected Vice . 
President, Underrn·iting, and Mr. Kenneth G. Murton was 
elected Vice President, National Sales. 

22. Effective July 1, 1971, Mr. Ed1~ard L. Bond retired as 
a Vice Pr•esident. 

23. On July 21, 1971, Messrs. c. Allen Ellis and Albert I,; 
Faber were elected Vice Presidents, Underwriting. 

We sincerely apologize for the lateness in reporting some 
of these changes, but it l<as largely due to a series of lengthy 
illnesses in my Department, complicated by a serious fire in the 
office which caused ex-tensive smoke damage and disruption of our 
operations and records. 

RJK:dz 

P. S. 

Sincerely yours, 

On March 25, 1971, ·The First Boston Corporation became a Member 
Corporation of the New York Stock Exchange, Inc, 

----------......_;c--...._ ___________ ... 
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10 

11 

12 

13 

14 

15 

I 16 

17 

I 18 

I 19 

20 

I 21 

I 22 

23 

I 24 

I 25 

Pxeferl:ed Stock finimoing. 

A. · The c<iolpany is sMkin,g aU.thol:ity to issue 

sell 425,000 shares of a new se.ri·es of its J!refel:i'ed s took., 

without par val\le. All of·the provisions ·of the new 

Prefer.red stock; except the dividend rate, redemption nr"""""' 

and J:iquidatlon prices, are set forth in, a Certificate of'·· 

l)mendment to the· Articles of Incorporation whiCh was filed· 

in the office of the Secx,..tary of State of Missouri on, 

January 10, 1955 1 as amendecj in a Certificate of Anlend!ilent 

to the Articles of rncorporation which was filed in the 

office of the secretary of State of Missouri on January lOi 

1969, copies of which ha,•e been filed with thu Colllnliaa ion 

in case Nos. 12 ,461 and 16,812 ,' 

Q. H~ does the Company propooe to sell thll 

n"'w Preferred Stock? 

A. '!'he offering of the new Preferred Stock is 

ba undei;Written and, b"c~>.Ulle of th<1 present liru.l:<l<:l uuu:ket 

fo:r: public t.tilitl' preferred atocke .and the she of tbll 

ioaue, the Company prof>O$e8 to ssll the n~ Pre tarred Stock 

to a group of llndenrritna ealectcd throUgh ne!J'*!aU.<m 

rather th.ui thro\lin ~tidw bicldill9. ot the tifty-OM 

ehet.ric: and gu utility h~·~ of Pr.~ st.~ l~ 

9 



.;. 
STATE of M ISS 0 U Rl, ·· 

CorJloration Division 

Certificate 
Ot~ 

11!1SH1~1ATT())l 

1 •• 1~\~tE:) c. 1\IHt\ P A'l'B!Cl\. SPl~I'Oll:\tY of ~lntQ of l-h<' St~t.n n( Missouri, do horohy cnrtHy thnt du;1ll<••« 

. . . . · iJ>~JNI m.nr.rnH: C()'!PA'!Y " 
.. ~·upH'l{ o( fl p!xolu!!on of. .•...... :: .• :~-~ •.•..•.......•...• ~--·-····················--·································--··· 

............................................................................................................... , ...••.. , • Mi•sl>O•Iili 
. . · 1\~sir..nntlon of Shores corp<~tllltot1 rnlnflnf! to ......•..•......• ; ...•..•....•..•••..•...•• ; •• ;,;; •.••••...•••.•••••• u••••••H•••"'''"'''' h•ve·h1nu& 

'Tht• •ul.-tnll•·•· th<•n•nf is: . Jlcsl iinn t ion of 4?. S, 000 shal'eS of Pref<lrred 
·sn~on serion of 1~71. 

Snid re~:~olutiuu i:: fmuul lo (·nnfnrw to luw. 

A\.(:tJHDi!\OLY. I. h~· the drtuu of lhl' 1\Uihorit~· vosttHl in mob>' law, h~rob~1 
issuo 

nesignation 
. .................................................................................................................. ,.'};' 

nL ........... .. 

April 22 
Dnlod ............................................. , 

11'11<1'1 I'U•:"IliC r;()'il'\'i\' 
HI ( P.l\ 1:11 01'. . . . ... ..... ............... ........................................................... • 

t1tfrtr'i fiq,f 1\l!/)hl'l •• __ .... ~~~····--···~.-··---........ • •••••..•.•• , · 3.no 
.... .................. .. . ................ fA--,IIIH.'i 1 $ ......................... . 

() I} 



m1XOll ELJW'fRIC C0!·1PM!Y 

Co:ttific.e.te of Desir;ne.tion >. Dose:rJ.pt:i.on a11d 
'l'el·ms of :Prctorro<l Stock, $u.oo Se:dea of 19'/l. 

I 
i 
! 

Union m.cctl·l.<) ComponY, • a col·pore.tion of the 
I 

· state of J.!io~ou;•i (hereinaftool' caJ.lccl the 
11
CompunY") by 

;l.ts VJ.ce PJ:<;!lident and Assii'tan'.; Sec:cetary, DOES HEREBY 

CERTIF>' <•.o follo\'IU: 

). , ' Thilt pur~v.ant to thC Certificate• of Amelld· 

mcnt of. Article:; pr lncor);>N i'tion of the ConipenY f;!.l(ld · 

in the off;\.ce ol' the Secretr.l'Y of State of J.liosouri .on 

r.u:.Nnt 10, 19'10 .• ' the. comp~n>Y br.r. autbor:\.ll~<l. 3,ooo,ooo 

ahal·cs of J'reren·ed Stock l·lithout par value, of. which 

3~0,000 cl'.r·.J'<'il of J>roferrcd St.ock, $8.00 Ser:l.es (of 1969), 

300,000 slv-2·cr- of: Prcf~rred stock, $6.110 scl'ies, 200,000 

llh~:rcn of l'rt>i'<:l'l'''" Stod1., $1r,56 Scrioo; 2l3,595 ubax-es of 

Pl•c;fcl'l'Cd f.t,odt, $lf,50 ScdCB, 150,000 $h!ll'Cil of 

Stock, $11.0~ Series, lto,ooo f;hm·cs of P>:ei'erred Stock, 

$3.70 Scr:\.cG, nnG. 130,000 t>llarc<l of Prcfen·ed stock, $3. 

S<"riou, r.rc no<i outs',;an<l:\.ng, and nvnc ot the l'cmainine; 

slH"'C~ oi.' r;t)C.llod ':rJd rJ'CfCl'l'C<I Stoc)~ Hl'e. desi(lllC·ted llG 

nhul•co of N1Y r••oties; nnd the Board of Directol'S of the 

Compi>I>Y J.o cr.prca::J.y n~tborJ.v.cd .to f:l.>:,·. to th1l oxtent per··· 

n\l.l\.<'0 h;' ).nl'l, the dcsicr.ut.J.on and ccl''.;:,,~•.n of the dcscl'l.p· 

ti<On nn<J te>'ll\0 •,;!.tll I'C!lpec·i' to each p!<).•tJ.<;Ul<n' series of: 

th(· rrofc·n·od l'(.oc)·,, 



Rcpo).·t of UNION EIA~C1'RIC COHPANY 

l:O the. 

~UHLIG SliRVICf: COl·~llSSlON OF i'iiSSOURl 

Of ljQNJ)S soJ<l under order of the Comn\ission, dnted April 7, 1971 

Cnsc. l~o. 17 1177 

Amount Authori:!.ed ,,, ,, , , ,., , , , , , , , ,,. , ,, , , ,, , ,,,,, ~· ,,,,,, ,, , $50,000;(i()Oi£lil 
Balance in 1'rensul:y

1 
rep(lrt of , , , , , , , , , , •• , , , , , , ,, , , , , • ,19.,,, $ 

(If no previoun xeport has been ma.dn, 1~tlV~ bla<~k) 

Principal 

~-·_D__aJ~§pl<!____ ~----Ntlme_of PULCJtJ1...!llL~----- .... .f..~_En.L_. 

April 29, 1971 .. 
.. .. .. 
.. 
" 
" .. 
.. 
" .. 

" 

" 
" .. 

" .. 
.. 
" 
" .. 
" .. 
" 

Halsey, Stuart & Co, Inc • 
Nerdll l.ynch, Pierce, Fcnnor 

& Smith Incorporated 
A.n.N. Corporation 
Bnoh~ « Co, Incorporated 
Georgo K. Baum & Company 

Incotll<H'a.ted 
Black & Compnt\Y, ·Inc, 
Burnh.lun nnd Company. 
Julien Collins & c!omptUlY 
1'he 111 inoin Company 

Incorpol'~ltec.l 
Kroor.c 1 Ncl.arty & Duddleston 
HcHustcr Hutchinson·& co . 
R. H. PnJSsprich fJ Co. 

Incorporated 
PutuctHl 1 Coffin, Doolittle, 

NoYtburget })ivhdon of Adver.t 
Co, 

l<a!fem;:peq~t.'l', Bughos & Co, 1 

lnc. 
Roberts, Scotl & Co., Inc. 
'Ihc R<•binstm .. Uumphruy COtnpany, 

lnc. 
Roo$e 1 Waclu & Company 
Sh~rn 1 t'nmk, }h.\yer & }'ox, 

}Hf;<,rp¢rnted 
Stuul"L BrothfltS 
Ss.umt.!)' Cartwri~hl & Co. 
SwJs$ Amorf.can (orpor<lt-ion 
'l'hoti!O:K & Compan:r, Jnc, 
1'o11n~:r t. gC'an, fuc. 
C, N. \Jhltc 6. Cu, luc. 
Wfidmnu, Noal & Uc~J.t, lnc. 

'l'otnl 

Btdlllli:~ t.enntiuing fn 1'rcasury 

$14,525,000 

200,000 
250;000 

,, • 250,.000 
400,000 

500,000 
200,900 
loOO,OOO 

4,250,000 

1,000,000 

200,000 
300,000 

l,OOO,OOO 
250,000 

'·00,,000 
250>000 
250,000, 
900 ,ooo 
500;000 
300,000 
200,000 

~-c~oo ,99.9. 

(A) txclu~Jvc ln cneh cMo of .nceruod Interest frol!\ April 1, 
A prJ J 19, 1 91J, tho >lnt• of d•l! very, 



Janual~ 13, 1972 

'-11\1\.IHd 1\0PRI:filil 
P.0.80>< 1.49 

.Sf !.!'lUIS. ~0. 63to}B 

~~- . ~ 
! t. d~~-2~1~/l u 

~tlasouri Public S~rvic~ Commissiou 
P'dBliC 5Ei, VIC£ GOMMISSION 

Jefferson City, Misaout:i 

Attention: Mr. Sam L. Manley, Secretary 

Gentlemen: 

There are enclosed executed copies of Report on Sale 
of Bonds and Report on Expenditures from Sale of Bonds ~ith 
respect_ to the issue of $50,000,000 p1:incipal atrJ)Ullt of First 

. Mortgage Bonds, 7-5/Sr. Set:ies due 2001, ·:of. Union Electric COmpany_ 
as authorized b:-" t:he Commissi¢n in Case&>. li,lii. 

Please acknowledge receipt. 

v~ry trulY yours, 

G, R, Murl'a)' 
Secretary 



}'On!.! C. \itkVIct: COIWIS$IOK Or lHMOVkl 

(.J! e:-:r•~;lu.lJturl·,l fn1" jltOc(;l!tlP. of llO:atS !tol<l 11144"1 (otllr-t "' \~~ (~tt"~~ 
dMuil Aprll 71 J9n. 

·-··-· •·•-.-·------ -···-··-·~· .. -
})~lane~: on lmml, rl.'port c1f , • , , •• • , • • 19.,. • J t 

Of 110 pccvJour. tcrx>rt hM l•$r--ll w1d11 1 ](.!~!''"' ldJi'~>.J 
AnP\IIlt Rcccivt:ld, ns JH!f IUJIOf~ on Jln1c of.UJodn, 

})nt"d AN o( DN'C!oh!;~,· )), J')]l,,.,,,., ..... , ... ., .. ,, .. 
Tolul canh rt·~ofvcd.,,,,,,.,,.,., ..• , .• , .• , .• ,.,,.,, 

'rhu _pro•.:t-cdu rw:.cfvtrt.l fro11 the r,fil~ o( hq,~(JA v~n t~~~ ffl'f tw.­
fol.l.u}/J.ue puq•o~c~J 

1. · rvr n•1f.lbun~cncul 1 In 11" rt , f.l t tho: Co~r>J"ltt)' '' J n-HVf'/ 
f~r Cu}'f111l •-'Y.i~<·ndJturun «:>. fl'ollf"-'11: 

-r•~i· .. th{· Jm)'t'lt>l\l iii t~>atvrft)' of '9-0,JXK.i,OOO ;-flll(lf'41 
tut.ount. of rinl l-l•::ltasu boo,J·1 1 1 1/l.Lt tl£"r11,.t. d\lt- l''')l 
dvc ~·!ay ] 1 J91l (~•ij,lsJJ,.)Of) ht>vln1; lwt·P f"•li.J hy thf' 
UjtjtlicfltJ()U of thl" l'lltJrt! proJ\1-tUd~ of lhv Ulf (!-( 
lt2!1

1
000 tlhnrc~;: of /H!(crrr.rtl Stod::, $-,e.I)U ht.lu C~{ J?H) ~-!.n!,m 

ExpondHnrt·fl
1 

trlndo Jurlnt the pl"r-iod bl'l'o<'\'(lll /..pd) J, 
}968 rinU S(·r·tt•11h~r 30 1 J?70 1 Jr.dut>Jvc, ftou Jnc<-M (if 
othar mulll'}"t; Jn Ha tr_on~ury not sccull~d fn)r; tl•t- h--s- ... e. 
of .~tod:!:, bont.h:. nc.t1:t> or oth~r ~.:v1J{'ncc.~J y{ ltJS~d•lf'-4-
nuf:}>, (l1Y the (tt:qu1tilt!on of pr~~~~~ny not! th(· .:on.,.tl·v(;1Jl'_g, 
C<ililplct.Jon, e>:lcnsh.<l\ ot lto.Jorovc:;.~nt o( C.c·,tt>~PlJ' 1 f.. piAlll. 
and distributf,,n :-y::\f:~• 1 a11d fvr t:hl.! <.fJt.du.q;\1 t>l Jiwhd · 
rofunJJn& of lt5 ol.!lt•1llQuc 1 b<~lll~ a p-Ht uf thf' 
oxpenditm:'"'~· aggr~t:ollnt $)~9.082,61.~. r•o)d(· llllhh• rln 
yc·ars prJor to th~· d<Jl'" o( fi)Jny. thq "-Pf·lltbtl.;;c. tn 
CHSC No. 1J,l7/, t..Jl>l,~lJcJ'e 

2, }'or pay went of t•>.1'~·1\!a"!:> fn("Un uJ !n ct•llfll.!t: l bn Ylll• t h<:­
iasuc mnl ~;alt· t)f t:<•ld ht~n~s 1 r; dc:tallv4 t.(>lt•~:-t.c-nl.. ~-( 
which is atlitr.ht·\1 us 1::-:hll• f.t A. 

Total 



2 MARKED BY THE REJ.>ORTER FOR THE PtJWeS.E OF·-:tD~N'l'IJi).OATibN; 

3 BY MR. HENDlU:CKSON: 

4 I hand you a document which has been marked 

S Applicant's Exhibit 3. Please describe this document. 

6 A. Exhibi-C3- fs a form of supplemental 

7 , i.ndenture to be dated Aprfl-1; -1971, creating t11e 

8 $50,000,000 pri·ncipal amount of the new bonds and setting 

9 forth the terms thereof. l>. copy of this exhi.bit was 

10 attached to the application. 

11 MR. HENDRICKSON: I would like to have this 

12 marked for identification as Applicant's Exhibit 4, 

13 (AT THIS THI£ APPLIC&\'T EXHIBIT NO. 4 WJ\S 

14 ~!AIU;ED BY T!!E REPORTER FOR THE PURPOSE OF' TOEN'I'IF'ICATION.) 

15 BY HR. HENDRICKSON: 

16 Q. I hand yc-..1 documents ~·hich have been marked 

18 l:xh.ibit ~ consists of the form of pUblic 

19 i:witation for bids •. the statement of te1·"'S iUld conditions 

20 relating to _bids, and the forms of bid and purdase 

2l co;; tract to be effect he u)X>n ll11ion alectric Ce»pllll)' '$ 

22 accept~~ce of a bid for th~ sso,ooo.ooo principal ~unt 

23 of new bonds. A oopy of this <>x:hibit w.u attachn<l to the. 

24 applicntion. 

25 Nhat is the pl.lfP<>&~ of t.ll<> propoa<>d 1><><\d 

2J 



B 
I 
I 
I 
I 
I 

2 Ml\RKED BY THE REPORTER FOR THE PUIU'OSE OF 

3 

4 second. 

5 (Off the record discussion.) 

6 ***** 
7 COMMISSIONER hlAUzE: Back on the recordT 

8 BY MR, HENDRICKSON : 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

~ I hand you a document which has been marked 

for identification as Applicant's Exhibit 2, Please 

describe this document. 

& Applicant's Exhibit 2 is the Certificate 

of Designation! Description and 'l'erms of the new Preferred 

Stock which >fill be filed in the office of the Secretary of 

State after filling in the blanks for dividend rate, 

redemption prices 1 voluntary liquidation. prices and number 

of shares. A copy of this e~1;bit was attached to the 

Q. Please describe Union El0ctric's bonded 

indebtedness. 

. seventeen sur i.e& oi Firat ~k>rt<]&\!<' tlonda du.> at variou~ 

dataa frOill 19 71 to 2001. incl'"" 1 "", , •99r~.>9otin9 S68l • .ooo, OJ) , 

with at:at.;d .COU('Oil rat.fis fiU><)tri\! frolll 2•.3/4 pu-c<U>t to 

ts 



7 

8 

9 

10 

11 

12 

13 

14 

lS 

16 

17 

(IS 

19 

20 

21 

:'.R. HENDRICKSON: No. 

MR. McNEIVE: --either the original applica-

tion or the suppLement; is that ~ight? 

NR. HENDRICKSON: Yes. That is correct, 

~eally. 

NR. ~lcNEIVE: Thank you. I have no fut:ther . 

questions at this time. Thank you. 

' CO~IMISSIONER 1-IAUZE: You may proceed. 

BY HR. HENDRICKSON : 

Q. Are- the ·tenns of the underwriting agreement 

a result of arms-length bargaininq betiveen the parties? 

~ Yes, they are. 

Q. Is t.'lere any material ).'elationsh ip between . 

the underwriters and the Company? 

~ -~o 1 there is not. 

second. 

{Off the record f~iscussion.) 

. 
22 co~mrSS!ONER Wd:;;E: noel; on th<> raond. 

23 MR. !lENDR!CKSDll:- I "'ould like W h<>~ 

24 -ll'<'IJ:l:od ·tot' identE ic"tion as Applicant •,; axhil>.l.t 2. , 

25 

Jl 

I 
I 



7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

'!'his, of 

.Eleotrio 

year call restriction- in- gen~ral use today 

with utility bonds. I. am· ·afraid, baaed on 

of other utili!:oie« ,_ that .Union El:<1otri~ may find it d;lfu•ow!J<i:; 

a..:'\d exps~i ve t.o·,sell bohds without a restriction on 

refunding. · Most bond investors are cqgnizant of the fact 

that -bonds carrying unusually high interest rates and no 

call restriction may offer a substantial temptation to the 

issuing company for early refunding. 

Q. How long has Union Electric included a 

five-year call restriction in its bond indentures? 

& Since 1963. 

Q. What factors do you believe have contributed 

to the high interest rates of recent years? 

~ In my opinion, an intense demand for funds 

and accompanying price inflation account for the hi9h 

inter&st xates of recent yeaxs. 

Q. Noul.d you sal' that tha dnmand tor funds ill 

still great and that price inflation contin~ to ~xiut 

to a significant de1Jre<l? 

11. 't es , I woul.d. 

tm. ll~OlUC!tSON, l would lilt& to b•ve t.beo• 

25 ron.rlted fQr idcntifict~t1on u lt,ppliclmt •a blli.bit; l. 

22 



6 

7 

8 

9 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2l 

22 

23 

24 

that portion· of tfie 

dis ohargi:>d: tln:ough: ihe ··. :t~·ll\rilno<i; ·and Sit1e:''of ·.tJte;/new 

Prefe;r;e~ st~ck _.··~~~~E :.~~dft"i::~i ~·~~~ ·:; •liil;, J~lf be 

usEid to pay the. l:easoniibie \~xpanse~:.<;>t::.:iini~n Electric· 
. . ·- ... , . 

.. ,. 
in· oonnaot.ion witfi the issue and sale of. the new bonds 

through reimb~ttsement of the Company'i.ri treasu;ry for 11\(>IH:Il.!!.\' 

previ;,usly expended for proper capi:tal expenditures, 

retire in part notes evidencing short-term bank bcorxoa.•ix•q8 

and commercial paper. 

Po you have an estimate of the COMpany's 

expenses in connection with the issuancE> and sale of the 

new bonds? 

We have estimated theije eXpenses to be 

$92,500. 

the naw honda be account&O for? 

by equal monthly install~\:.$ ove-r the life of the llCIIA 

bonds. 

25 mont of 
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l
i STATE OF MISSOURI 

COUNTY OF ST, LOUIS 
ss. 

IN THE CIRCUIT COURT OF THE COUNTY OF ST. LOUIS 

STATE OF HISSOURI 

CENTRAK PROTECTIVE SYSTEHS 1 INC , 1 

a Missouri Corporation, 

Plaintiff, 

vs. 

) 
) 
) 
) 
) 
) 
) 

EMPIRE ALARMS, INC, , d/b/a ) 
LACLEDE GAS SECURITY SYSTEMS, INC. ) 

Defendant. ,,,. 
) 
) 

COUNT I 

cause No, 

Div Wo. 

PETlTIOl! ~ INJUNCTIVE RELIEF 

a'74945 

1. Plaintiff is a Bissouri corporation duly existing 

according to la\'1. 

2. Defendant is a Missouri corporation doing business 

'as Laclede Gas Security Systems, Inc, and a subsidiary 

of Laclede Inves·tnlent Company \·thich is in turn a subsidiary 

of Laclede Gas Company, Defendant's main business office is 

located at 6108 Nadison, St. Louis County, Hissouri 1 and its 

General !>1anager at said location is Gary Durham. 

3. Both plaintiff and defetldant are engaged in the 

installation of fire and burglar alarms and monitoring within 

the St, Louis l·1etropolitan area; that as such, they are 

in direct competition with each other, 

4, That Laclede Gas Company 1 the parent corporation 

j of defendant. is a regulated gas utilitiy sanctioned by the 

·I state· of Missouri holdif!'g a franchise and a Certificate of 

rconvenience and Necessity to supply natural gas within the 

I 

Metroplitan St, Louis area; that Laclede Gas Company operates 

as a monopoly in the gas utility business. 

5. That Laclede Gas Security Systems 1 Inc. has and is 

i engaged in unfair competition in the following manner: 

I 
' That in August of 1972, t\'lo years after being pur-(a) 

1! chased by LacJ.ede Investment Company, Empire Alarms, Inc, 

! 
. I. 

I 
I 
I 
} 

I 
! 
J 

I 
I 
' I 

I 
! 
' 



!I 

II 

!commenced doing business under th~ fictitious name of Laclede 

Gas Security systems 1 Inc,; that the use of such name was and 
> . 

is calculated to and has deceived or confused the public in 

that the name r.aolede Gas has acquired a significance Py right 

of the Missouri Public Service Commission as a protected and 

regulated Utility thereby c.ausing .the public .to have confidence 

and faith in the name of 11 Laclede Gas 11
; 

{b) That Laclede Gas Securifi Systems, Inc, has solicited 

1 subscribers to its alarm services through utility bills of 

Laclede Gas Company, thUs using a media of advertising which 

cost is borne by the general public through the payment of 

regu-lated gas rates; 

-· (c} Xhat it has advertised that alarm fees can be pai~ 

along ''lith Laclede Gas Company utility bills creating a conven­

ience of billing and payment not available to Other alarm com-

panies 1 _all of \·1hich is only available as a di-rect result of 

the franchises and certificates granted to Laclede Gas Cornpanyi 

I (d) ·That the Boa>:d of Directors of Laclede Gas Security I 
I Systems 1 lnc is substantially the same as the Board of Directors 1 

1 o:f' Laclede Gas Company; that its officers are substantially . i 
I the same _as Laclede Gas Company 1 all of which gives the defendant 

!
Ia competitive advantage in management knowledge and guidance 

\'lhich is aided, supervised 1 and guided"by the Hissouri l?ublic 
i 
Se~vice Commission through its p"olicy of re9uiring efficient 

management techniques of public utilitieS regulated by. the 

I!Misso~ri Public Service Commission; 

I (e) That the financing and capitalization of the defendant 

:has been directly or indirectly· by Laclede Gas company whose 

lexis~ence is assured by the Missouri Public Service Commission 

.allo~Ying a profitable rate of return through regulated gas raterq 

(f). As a subsidiary of a monopolistic gas utility 1 it· 

newer and- more available inform~tion as to comme.rcial and, ind-

l
ustrial development in the St, Louis Metropolitan _area', 

~~uch first hand knowledge bei?g valuable and important to 

lithe survival of a fire and burglal.· alarm business, 
i! 
' ' . 



Gas Company, a regulated. gas utility, has not so conducted 

its operations so as to be substantially kept ··separate and 

apart from the m·mi~g 1 operation and management o£ Laole.de 

Gas Company 1 .and because of such 1. _is s~ject to the jurisdic-. 

tion of the l-Iissouri Public Service Commission as provided 

for in R,S,N:o. 393.140, (12); that defendant pay the court 

costs hereini and for such other relief as this court may 

deem· necessary and proper under the circumstances. 

COUNT III 

1. Plaintiff incorporates by reference Par~graphs 

11 1
1 

2
1 

3 1 _4 and 5 11 of Count I of Plaintiff's Petition. 

2. That Laclede Gas Security Syste·ms, .Inc., because 

of the aforesaid unfair cornpetition 1 has managed to contract 

\'lith all the banks within the City of. st. Charles, undercutting 

Plaintiff's bid substantially. 

3. Laclede Gas Secur·ity syStems, Inc. has underbid 

!Plaintiff repeatedly within the City of St. Louis and the 

County of st. Louis so that Plaintiff has lost contracts 

because of its inability to meet the unreasonably low bids 

by.Defendant. 

4. Because of the aforesaid 1 Plaintiff has been damaged 

in the sum of '1'\·Tenty-Fi ve Thousand ( $25 1 000, ·oo) Dollars 

from loss of income and profit as a result of the unfair 

competition of the Defendant. 

VlHEREFORE, Plaintiff prays that the Court declare 

that the··oafandant is unfairly competing because of its 

·!association and financing by a regulated utility and that 

jthe Court a"tard to the Plaintiff the sum of T\'lenty-Five 

!Thousand ($25 1 000. 00) Dol_lars for its damages as stated 

!herein and for such other orders as this court m~y de.em neces­

sary and proper under the circumstances, 

!1 
'· 
!! 

I 
I. 
! 
I 

I 
i 
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k\1\ cltcle- &vi_.; ~0 

' 

(nci"s~~~-~""l b-e-vdb~Jih·,vr Ay_-1:/...t>tr(J.,, o;= s·-~-., c~~.-v!.., ,, ·· 

l~~ <; f~ \ \-.:. J2 A.vul_ )0. 4' · 
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COUNT IV 

1. Plaintiff incorporates by reference Parag_raphs 

11 1 1 2, 3 1 4 and 5 11 of Count I of Plaintiff's Petition, 

2. Plaintiff incorporates by reference Paragraphs 

1"2 1 3 1 4 1 5 1 and 6 11 of Count II of Plaintiff 1 s Petition. 

I 3. That Plaintiff has a property right to fairly compete 

for customers within its market area. r 4. That the befondant through its conducts as· heretofore 

rlleged has illegally deprived and taken from Plaintiff that pro­

rerty right in violation of Plaintiff's constitutional privileges 

·!ranted in Article X, Section 28, Missouri Constitution, That 

rhis illegality has been perpetrated under auspices of the 

rissouri Purlic Service Commission in allO\'ling the parent COX"pora­

rion of th$ Defendant to fund, manage, and otheno;ise direct the 

r

ctivities of the Defendant. 

5, That the Defendant through its parent corporation, 

aclede Gas Company, has thus used the public utilities p:rivilege 

f

o the disadv~nt~ge of Plaintiff, and that the Public Service Com~ 

ission has not attempted to regulate the Defendant, and by its 

cgulation of rlaolede Gas Company I it has proven to be inadequate 

bnd insufficient to reverse the abuse so perpetrated since 1972, 

WHEREFORE 1 Plaintiff prays that the Court dissolve and 

iquidate the Defendant corporation by judicial sale to the highest! 

idde:r or bidders and for such other orders as to this Court may ! 

'I 
I· 

!· 

; 

!. 

eem·meet and just. 

NOV 1219/5 

RAYMOND V. CLiffORD 
CIRCUIT ClERK, ST. LOUIS COUNTY 

BRUERE AND ROLLINGS 

BY: 

.(' 
/f 

I 
' 

374945\ 
t 
! 
! 
I 

' I 
i· 
I 

I 
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3 

4 

5 

6 

7 

8 

(\ 

marked for identificat-ion as Applicant'~ :El<h'!:hit 'Nii~',:l, 

is it correct to say that the exhtbit therein contains a 

document to which there are two "\l'lnexes, Annex A and Annex 

B, so marked? 

That is correct. 

All right, sir. Now, Exhibit 1, the initial 

9 document has the caption "Agreement Among Underwriters," 

10 is that right? 

11 A. That is correct-

12 And Annex A, which I believe '"as originally 

13 furnished to the Commission in the supplement application 

14 as Applicant's Exhibit 1, js denoted as "Underwriting 

15 Agreement,• is that right? 

16 That is correct. 

17 For the benefit of the Commission, would 

18 you explain the difference, if any, between the two do~nent4 

19 and their purpose? 

23 ,_unaei'Wl'H:+ll~tM~~ff,'!!l~.t;;,'?ollK,~'/C>~~~:',·M~dy,~;~.;;~.~~~$:'>;' 

24 -~ t.:r.~e:rrrruo:;;C<'iiiPiiliyYKonr<H\iJ~~"~i<:;~iU\t>:Icc~;:Ml~ 

25 fru~ff'~Wtt<~rn-gnYi'ldi'C','i~1 
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6 

i. 

8 

~ 

10 

11 

12 
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'T6?r·tl)e; acijl.l~sitTon: .. <>f ·proper:tz )m\11:;h,O ·~nstruotiol):, 

oon>pletion, ~tension or improvement of its pli!nt and for 

the discharge or lawful refunding of its oblig<'tions. The 

company's treasury was re:ltubursed for sUch expe~diture~ to 

the $Xtent of approximately $38 1 282,000 in connection with 

the issuance and· sale of a series of First Mortgage Bonds 

a balance of· approximately $320,800,000 for which the 

Company 1 s t:ceasUl.7 has .not been reill\bursed. 

(\ Were such monies actually expended from 

income o:r other monies in the Company 1 s treasury not 

secured from the issue of stocks, bonds~ notes or other 

evidences of indebtedness of the Company? 

>.. Yes, the expenditures ~·ere mDde froU\ g<meral 

treasury funds. 

HR. l!J>NDRICKSON: I would l iJ;.e to hav<l the~e 

COHH!SS!OXJ;R W•U~E: You t>ay. 

(1-T TillS THIE APPI-fCNl'l' !lXJllllf"r l\'0, S ~Mi 
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that appear on 

the application as Exhibit 1 1 --

Lehman Brothers Incorporated, Merrill Lynch, Pierce, 

);'enner & Smith, !ncorporat<:>d, White, Neld & Co.? 

That is correct, 

(,\ u\'lon~<!::~t; P"' safe to,sa}' tlr<>,:t;.,!'_hE>7"' was 

, .. some. agreement basically. between the ApplicanL:and .. the.' . , .·.· .. ._.,,_ ,. : ..... , . . . . . -_-,-- - . - ·---- ·' .,_o:-;_ ·• .,._,-,,--· _, -.-. . ' -. . .· '' 

[preferred·.stocJ<:·I>s .. to. t;l)e.·am!;>Unt of, discoun.t·.tl)at .>10\ll~ 

I be· necessary tii:reach '!!! agr.,ement on. ·in. tl;>;:>: .9.4 ... to ·109. 

~ The 94 to 100 range was essentially our 

decision based upon contact "'ith advice from the four 

managers so listed here .. 

after discussing it "'ith th<>m WM th•ue any !etl.lin9 "hat. 

expectation th4t it.~~uld aell at 100. 
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2.5 

0. In excess·o"f $20iOd(J~ooo,--

A. Ri\iht. 

Q. --which is your situation here. 

A. That is correct. 

0. \ ,;~~g:;;:ight~ 0N~w I ·'16\t 'state 'alL "~9e'pt one .. 

\"of .the: 19. ele()ted,. t.o ·competitive bid. those. issues. were . 
. -·.·-- ··i·-.-: .. :~~:-_-.,_,_;-:,.:.· . .-.:··-· ·--:'~·-~ __ ::..··.'' • --·:----'. -· ·-:;;·-' '---

\; req\li:>:~.~ ;,t;,o ·t~l" .. eM~ I, 1'1o\ild ,you expl<>ip what: you . m~an . by 

::i'required.to •. t.ake bids"?~ 

A. \·Yes; these <;ompanl.oils that, did tal<~ 
"-''· 

\ oompetitive,bids, all !3Xcept•.the one, come.within. the .• 
-.. --~ .- : ,_- :. ~- . . - - . ' - -- -·. 

~:~---§:~ ;-.. ~r.e :·r('lt;~~ir~d ·:to: do·- s~'l Last ~veek the New YOrk State 

Gas and Electric preferred stock issue went out at 

competitive bid, and it does not come under the jurisdic.t 

of the Public Utility Holding CQ~pany Act, however, I am 

told that this was a New York State Comrr~ssion. requirament, 

that the new chail1nar. of that commission has now decided 

that issues Ln that state, at least substantial isaues, 

and •·e thi:lk SlO ,000,000 is the divid{nq line, should l><> 

offered at cowpetitiv~ bid. 

particula.r of fer that you haV<> montioMd h<1r<1 in Nov Yodt? 

u 
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~ Xf the now Preferred Stock is sold for· 

$85.00 per share, what will be the dividend rate that 

Union Electric ~rould be paying? 

~ Approximately 9.4 percent. 

~ What effect 1~ill the deduction for income 

taxes that the Company 1dll be permitted for the new 

Preferred Stock dividends have on this dividend rate? 

& The tax deduotio~ is presently 14 percent 

of the dividend payment based on present corporate inco~e 

tax levels; therefor, the effective dividend rate on a 

9.4 percent Preferred Stock is 86 percent of this or 

approximately 8 .l percent. 

() Does the Company propose to pay the 

under•rit.nrs' compensation anct the other expenses of the 

New Preferred Stock issue from the procoeds of the sale? 

A. No. All e><peetS.QS of the n"" Pre ferrv<l. Stock 

issue , \ili(;A i\dinsi Wi<i i.md'\~ri tars •. ""~!>Sri' a~l on~iiu r S~i 
t Plli,d;fn>\'1\.th!i'g~n~ral f\.tnds: at .tl'l<t<:"!li>!'n:t· li:\•<>ry dollar 

recei V<>d from tho propoae<l Px-ef<orrud Stool\ iuou. vill bQ 

ll --------------------~' 
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investment banking firms 

Lehman Brothers Incorporated, ~lerrill J:.ynoh, Pie roe, 

Fenner & ~mith Incorporated and White, Weld & co., each 

of which has been aoti ve in underwriting other seouri t;• 

issues· of the Company, and those firms 1dll act as managers 

of an unde:t1<riting syndicate which is to make the, pu)>lic.··.··!. ·r .. _ ~- ... , . ... .. ' 
f~- .. ' ' . --- ·• -- .-,?. 
,l:qffenng. 

~ Please describe the proposed terms of the 

sale to the underwriters. 

!1. \>£ht.:n~':C'P.i:e;ferred• Steel.{ \flll be' sold to ~.: 

:i:be underwriters- at $as. 00. to' $1oo ·.oo.'i;>e·~. share pl;,:,; 

f<\c_crued iii. v:i.den<ls ' if an:J • : 'rh~ coinpens'ati~ri to bo paid 

q;h-~ ·und-~ri;ri t~,r~~ tor-·t;tl~Ir·---·~oiDmitffi_ents·._·_ in .. se~-~~~9 th~.J 

·~toe~ and the annual dividend rate for the new Preferred 

Stock will be determined just prior to the public offering 

thereo.f and will be the lowest rat.es l'hich wi 11 insure 

successful- sale of the new Preferred Stock based on 

financial market conditions at the time, but in no event 

will tho underwriters' compensation exceed $1.50 per sh~e 

and the di'.'idend ~8. 00 per share. 

0 H~~ will the sales price por sh~~ be 

decided? 

/.. The salus pric.e will be dl!temtnod by .t:h<> 

prevail~q dividend r~t04 for preterrud atoek et the tim~ 

qf sole. Union· lllootrlc 's A.rt.ioloi of lnooq>oratioa 

12 ____________________ --J 
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5. On beccmbor 29, 2000, and February 27, ZOOl, applications to intervene 

in thls proceeding were filed by PACE and the Missouri Energy Group, respectively. 

·Both applications to intervene were subsequently granted by the Commission. 

6. On January 5, 2001,. the Comniission issued notice of Laclede's 

Application and established a deadline for pruties wishing to intervene in this proceeding. 

By subsequent Order dated February 13, 2001, the Commission scheduled a prehearing 

conference for the purpose ofpemlitting the paliies to engage in settlement discussions 

and; if necessary, to develop a procedural schedulo fot· addressing any remaining, 

unresolved issues. the prehcaring conference was subsequently held on March 13, 2001. 

7. As a result oftheir discussion both during and following the prehearing 

conference in .this case, the Parties have agreed to a resolution of aU of the issues in this 

case, and hereby stipulate and agree as follows: 

SECriONH 
A!'l'ROV AL OF l'Ro:J>OSED RESTRUTU!UNG 

1. · The Parties (except PACE) recommend that the Commission grant the 

relief requested by the Company it1 its Verified Application. Specifically, the Parties 
. . 

(except PACE) recommend that the Commission issue an Ordel', as soon·as practicable , 

authorizing the Company to restructare itself into a holding company, regulated utility . . 

company and unregulated subsidiaries, as more fully described in the Compruly's Verified 

... _ .............. ApJiflcatfoit~ana:lopeiform ~(j COJnple"le any-tl:ai1saCtlonsrequlred i:Jeif~o)uiiioth~ ...... -.. ·- -- . :· -.... --···· 

Proposed Restruoturing. 

Z. The Parties :fiuther recommend that suoh approval be conditioned on the 

agreements, 1mderstandings and requirements set forth in Sectiol).s m, IV, V, VI and Vll 

of this Stipulation and Agreement. Provided such approval is so conditioned, ~ACE do~s 

4 
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tenn.debt, excluding short-tenn debt supporting natural gas and propane it)Ventories, 

purchased gas costs and ~ash working capital. Common equity Js defined as par value of 

connnon stock, plus additional paid Jn capital, plus retained eamings, minus treasury 

. ·stock, The Laclede Group, llic, and Laclede Gas Company agree to notifY the Staff and 

Public Counsel in the event thQy become aware of any material possibility that either or 

both companieswlll be unable to maintain their respective equity ratios. In the event 

either Company's equity ratio should fall below these speoificd levels, Laclede Gas 

Company shall filtJ a plan with the Commission within90 days of such occurrence 

proposing altematlves for raising the ratios to or above the levels specified herein. 

5. Laclede Gas Compl\tly shall submit qnarterly to the Staffs Financial 

Analysis Depattment IUld Public Counsel certain key financial ratios .\hat wiU b.e 

calculated, to the extent practical, consistent with the methodology employed by Standard 

and Poor's Credit Rating Sorvioe. These kt>y financial ratios shall include: 

(a) Pre-tax intere.st coverage; 

(b) Aller .. tax coverage of interest and preferred dividends; 

(c) Funds flow interest coverage; 

(d) Funds from operatiolhl to total debt; 

(e) ·Total debt to total capital (including preferred); and 

... W ., .... ':f~tal c_?n'!.~.O.~;;guity_toJ~al oap~(a.L_. __ .. .. -··· --· . ··- ·-· , 

· 6. Lacledo Gas Co)llpany's totallong-tenninstrmnents payable at periods of 

more than twelve months shall not exceed I,aclede Gas Company's regulated rate base. 

7. ·Laclede Gas Company agrees to maintain its debt and, if outstanding, its 

preferred stock rating· at an investment grade credit rating, unless it ls unable to d<5'so due 

6 
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to events or circtmJstances beyond its control, including, but not limited to, acts of God, 

war, insurrection, strikes, civil unrest, material·changes in market conditions that could 

not have beeri reasonably anticipated, or chauges in the application, character or impact · 

oflaws, taxing requirerneuts, regulations, or regulatory practices and standards governing 

the Company's regulated operations. Laclede Gas Company agrees to notify the Staff and 

.Public Counsel in tho evmit i! becomes awart) of any material possibilii_Y that it will not .be 

able to maintain such a credit rating with any established agency that typically rates 

Laclede's debt. In th.e event Laclede Gas Company'~ credit raling should fall below 

investment grade, Lacl~e shall file a plan with the Commission within 90 days of such 

occurrence proposing alternatives for raising its credit rating above )t1V<:>stme.nt grade. 

8. The Laclede Group, Ino and Laclede Gas Company agree that the 
. , 

· Comniission has, and wHl continue to have, the authority after the Proposed 

Restruoturing to regulate, thrOltgh the law.t\tl exercise of its current statutory powers, any 

direct or indirect transfer or disbursement of earnings from Laclede Gas Company to rut 

affiliate that would jeopardize the Company's ability to meet its utility obligations. The 

Laclede Group, Ino, and Laclede Gas Company also agree that the Conun\ssion l1as the 

' authority, through the lawful excrois~ of'!ts ratemakJng powers, to ensnre that the rates 

charged by Laclede Gas Company for l'egulated utility service are not increased as a 

with such standai:~, that rates shou1<lnot be htcreased due to sUch activities. 

SECTION IV 
ACCESS TO INFORMA'rlON CONDl'I'IONS 

1. The Laclede Group, Inc. and Laclede Gai Company shall provide the Staff 

and Public Counsel with access, upon t•casonable written notice during noxmal working 

7 
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hours and subject to appropriate confidentiality and discovery proced\lTes, to all written 

infOlmation provided to conunon stock, bond, or bond rating analysis, wllich directly or 

indirectly pertains to Lao!ede Gas Company or any affiliate that exercises influence or 

COlltrol over Laclede Gas Company or llas affiliate transactions vnth Laclede Gas 

Company. Such infonnation includes, lntt is not limited to, reports provided to, and 

presentntions ma~e to, common ;took analysts and bond rating analysts. For p!uposes of 

this condition, "written" lnfon:nationlncludes but is not limited to, any writl¢n and 

printed material, audio and videotapes, computer disks, and electronically stored 

infonnation. Nothing in this condition shall be deemed to be a waiver ofTh<.> Laclede 

Group, Inc.'s or Laclede Gas Company's light to seek protection of the Jnfonnation or to 

object, for pmposes of submitting S\Wh infonnation as ()vidence in any evidentiary 

proceeding, to the 'relevancy_ or use of such lnfommtion by any party. 

2. Upon request, Laclede Gas Company and The Laclede Group, Inc. agree 

to make avai!abl9 to Staff, Public Cqm1sel and PACE, upon written notice duringnonnal 

working hours and subject t.o appropriate confiden!ia\ity and discovery procedures, all · 

books, records and employees ofTheLaclede Group, Inc., Laclede Gas Company and ils 

affiliates as mny be reasonably required to verity compliance wiili llie CAM and the 

conditions set forth in this Stip11latlon and Agreement arid, in the case of PACE, to ensure 

that it conlinues to have the same degree ann kind of access to information relevant to the ----· -~~·-~ ·······---·-·- ···-~-~~--·-.--~~···-----·-····-~-~~--~--~-···· _,, ...... ----·····--

investigation and processing of grievances and the enforcement of coltectlve bargaining 

agreements, whether from affiliates or otherwise, as it currently !las under Laclede's 

existing corporate struct\lfe, In addition to following standard discovery procedures, 

Staff's and l'ublio Counsel'? access to bargaining unit employees shall also be condition'w 

8 
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on Staff Md Public Counsel providing reasonable notice to the employee's Union of their 

. intent to seek such access and tl1e right of such lllnployee to be represented by the Union. 

La()[ede.Gas Company and The Laclede Group, Inc. shall also provide Staff and Public 

Counsel any other such infonnalion (including access to employees) relevant to the 

Commission's rateinaking, finan~ing, safety, quality of scrvlc.e and other regulatory 

authority over Laclede Gas Company; provided that Laclede Gru: Company and any 

affiliate or subsidiary of The Laclede Group, Inc. shall have the right to object to such 

production of records or personnel on any basis under applicable law and Commission . 

mles, excluding any objection that such records and personnel of affiliates or 

subsidiaries: (a) arc not within tb.e possessio?- or control of :Laclede Gas Company; or 

(b ).are either not relevant or are not.subject to the Cormnission's jurisdiction and stah\tory 

. authority by virtue of or as a result oftlte implementation of the :Proposed Resttuchuing. 

3.· Laclede Gas Company, each affiliate and Tho Laclede Group, lnc. will 

m&intain records supporting its affiliated transactions for at least five years. 

SECT:IONV 
COMMISSION AUTHOJUZATJ:ON CONDITIONS 

1. The Laclede Group, Inc. agrees that it will not, directly or indirectly, 

acquire or merge with or allow itself to be acquired by or merged with, a public utility or 

the affiliate of a public utility, IVhere the affiliate has a controllfng u;tercst in a public 
~-~- .. -·-··· ··-··. ---- --~---···-~ -------·-·------··-·· 

utility, or seek to become a registered.holding company, or take any action which has a 

matetial possibility of making it a registered holding company or of subjecting at! or a 

portion of its Missouri lntrastat() gas distribution operations to FERC jurisdiction, without 

flXst requesting and, if consid~red by the Commission, obtaiJling prior approval from the · 

Conunission and a finding that .the transaction ls not detrimental to the public, provided 
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that for purposes of acquisitions by the Holding Company only, public utility sh&l! mean 

a natural gas or electrie public utility. 

· 2. Laclede Gas Company shall not sell, lease, assign or transfer to any 

affiliate ot' third party any of its utility assets that are used and useful iu U1e perfonnance 

oftaclede's public .utility obligalion8 withoilt obtaining Commission approval. 

SECTIONYX 
COST ALr.OCA'ITON MANUAL CONDITIQNS 

1. Upon implementaljon of the Proposed Restructuring, lransaolions 

involving transfers of goods or ser0ces between Lacled\1 Gas Company and one or more 

of the Company's affiliated entities shall be conducted and accounted for in compliance 

with the provisions of a Cost Allocid{on Manu~ ("CAM") which shall be subru.itted to 

Staff, Public Conn.gel and PACE on or before Apri115, 2003, and on an annual basis 

thereafter. The CAM shall be in tho form contained in the direct testimony ofl?atdcia A. 

Krieger, provided that the CAM, and the information that the Company i~ required to 
- . 

maintain and subru.it thcrcundm; shall be revised and supplemented within 120 days of 

th<'l approval of this StipulaUon and Agreement to include any and all of the foUo,~ing 

information as required to administer, audit and verify the Transfer Pricing and Costing 

Methodologie!l set forth in Section VIII ofU1e CAM or such oU10r TilUlsfer Pricing and 

Costing Methodologie!l as may become applicable to the Company in the future: · 

··-· . -----"(a)~ --%~~allL~~j'~-; Ga;C~~p~~;y~;tl~;;;jh~~ll pr;~ld~-;;~;~;.;;~- ·-·-- ---
nonregulated affiliate!! and the holding company: 

(1) A list and d6.'lcription of each function; 

(2) The positio11~ .and numbers of ernplqyees providing each function; 

and 

10 
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(3) The procedi.tres used to measure and assign costs to nonregulated 

affiliates and the holding company for ~ach fhnction, : 

(b) A list and description of each service and good that wm be provided to 

Laclede Gas Company from each affiliate and the holding company. 

(c) A list and description of each service aud good that will be provided by 

Laclede Gas Company to each affiliate and the holding company. 

(d) The dollar amount of each service and good charged to each affiliate and 

the holding company by Laclede Gas Company, and the total cost xelated 

to each service and good listed. 

(e) The dollar amount of each service and good purchased from each affiliate 

and the hoi ding oompany by Laclede Gas Company, and the total cost 

related to each service and good listed. 

(f) A detailed dlsoussioh of the. basis for determining the charges ll'om 

Laclede Gas Company and each affiliate and the holding company, 

including: 

(1) lfcost.s are allocated, a detnilod description of the allocation · 

process employed. for each service and good; 

(2) Detailed< descriptions of how direct, i11direot and conunonactivities 

...· 

.•. _ ....... _.J\):.If.JISS)W.<.:<.I f<lr ea!ill.s~rvj~;l} 1\\1\l gQod;_ ............... _ ...... _ ... . .. -.... .. . .. .. .. .. .:. .. . 

{3) A detailed description of how market values are detem1ined for 

each service and' good; lllld 

11 
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( 4) A detailed discussion of the criteria used to detennine whether 

volume discounts and.other pricing considerations are provided to 

Laclede Gas Company, affiliates, and the holding company. 

(g) For each line ofb11siness that will be engaged in by Laclede Gas Company 

wlth non-affiliated third party customers following formation of a holding company and 

!hat Y~ould not reasonably be considered as a component of its regulated utility business, 

Laclede shall provide: · 

(1) A list and description ~f each nonregulated activity; 

(2) The total amount of revenues and expenses for eacb nonregu \atecl 

activity for the last calendar year; and 

(3) A listing of all Laclede Gas Company cost centers andlor functions 

that directly assign cost, indirectly assign cost andlor allocate cost 

to eaoh nonreguhited activity engaged in by Laclede Gas Company 

with non-affiliates. 

2. L\\olede agrees to make compliance wl~h the procedures and requirements 

set forth in the CAM and the other te!Jl1s of this Stipulation and Agreement a standard 

element oflts Code of Conduct and to proVide employee training and oversight in a 

manner that is reasonably designed to achiew such oompllancl:l. Laclede will conduct 

a11d update lhl:l CAM where necessary and submit such updates with lis next CAM filing. 

Laclede \vill identify a function or position with respol\Sibi!lty for enforcing and updating 

the CAM. 
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3, As part of its CAM submittal, Laclede Gas Company will provide a list of · 
. . 

.all jurisdictions in \vhlch Laclede Gas Company, the holding company, affiliates, and 

.service company, if formed, file affiliate transaction information, 

4. As part of its CAM submittal, Laclede Gas.Company will also provide 

Organizational Charts for The Laclede Group, Inc, (corporate structure), Laclede Gas 

Company and any other affiliate doing business with Laclede Gas Company and a copy 

ofihe ann\lal holding company filing the Laclede Group, Jnc. is req_nired to file with the 

Securities and Exchange Commission, 

SECTIONVU 
M!SCEUANEOUS CONDITIONS 

L Laclede Gas Company will not seek to recover any costs related to the 
. '• ; .. 

Proposed Restmcturil)g from ratepayers, These cost;s 'vill be identified, described and 
., 

accounted for in a manser that w~uld enable the Staff and Public Counsel to seek 

disallowance from rates, if necessary, in a future proceeding, 

:2. Laolcde Gas Company will provide the Staff and Public Counsel with an 

explanation for any final reorganizationjo\lnlal entry that deviates by .more than ten 

percent (10%) from the estimated profonna entdes provided in Exhibit 4 of the 

Application, Copies of the Mtua1 journal entries will be provided to the General 

Counsel's Office no Jaterthan U1irty days foUowing the preparation of the final merger 

~ ·-- -·· .... -closiiiii eiiilies~-----·--·-·-...... -....... _ -------... ----- --- . - -··-·-· ... ". ... . . 

3. The Laclede Group and its affiliates (including Laclede) will provide the 

following documents to S_taff and Publlo Counsel on an ~ual basis: 

(a) All new, revised aml updated business plans for 'The Laclede Group and 

lts affiliates (including Laclede)\ 

13 



· (b) Descriptions of any and all joint marketing/promotionalcampaigns 

between Laclede and The Laclede Group and any of its affiliates; 
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(c) Nanative description of all proqucts and services offered by The Laclede· 

Group and its affiliates (including Laclede), provided that Laclede shall 

not be required to provide narrative descriptions of its tariffed products 

and servlces; 

(d) Alllnfonnalion provided under tltls subsection shall bo considered "highly 

con~dential" or "proprietary" as those terms are used itl 4 CSR 240-2.085, 

and shall be treated as hlgh1y confidt.)ntial or proprietary infonnatlon by 

the Staff and Public Counsol; 

(e) · The Laclede Grpup, Inc. and its affiliates (includin(;" Laclede) shall also 

noticy Staff, Public Cotmsel and PACE in the event and at such tinle as 

they commence a line of business that neither Laclwe nor its affiliates 

werv actively engaged in at the time of the Proposw Restructtu·ing. Such 

~otiftcatlon can take the form ofp\lblio announcements, P!ess releases or 

other means of notification provided to the partiClJ, 

4, Laclede Gas agrees to noticy the Staff, Puhlio Counsel, and PACE in the 

event aud at such time as auy decision is made to transfer any depllrtment or function 

... _____ __!S>L!!lini t9.11.l.>'_Q_gmpany_'§_J?rP.l'l'l.btt.ofr!'glll.Jlted l!li.JitY. ~e.IY.ioes li:9m.1he.r.egulated.gas ... _ 

corporation to a non·regnlated affiliated enlity or other third party; provided that nothing 

herein shall he eons trued as limiting or modifying in any mrum~r any notioe or other 

requirement Laclede tnsy have relating to the transfer ofbargaini_ng unit employees or the 

work performed by such employees pursuant to the existing collective bargaining Ullit 

14 
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agreements betweetl Laclede and Pace or applicable federal lab ox law. At the time of its 

annual CAM filing, Laclede will also provide Public Counsel, Staff and PACE 

infonnation detailing the name, job description, and transfer dates of any employees that 

were permanently or temporarily transferred between Laole"d.e and any affiliate during the 

preceding fiscal year. 

5. Nothing ln this Stipulation and Agreement shall be deemed to change in 

any way any oflhe rights and obligations of !,aclede Gas Company or PACE ooder the 

collective bargaining agre<Jmen!s between them or under any non-PSC Jaw, and by 

entering into flus Stipulation and Agreement, neither Laclede Gas Company .or PACE 

waives any such rlght.s. 

6. Nothing in this Stipulation and Agt:eement" or th,e implementation of the 

Proposed Restructuring shall affect in any way the scope of any existing ratemaking 

authority the Commission has over Laclede Gas Company relating to activities 

undertaken by Laclede Energy Resources ol' Laclede Pipeline Conipany prior to 

implementation of the Proposed Restructuring or over ratemaking issues that may arise as 

the res~1lt of the fonnation of a servlee company. 

SECTION Vlll 
STANDARD PROVISIONS 

1. This Stipulation represents a negotiated settlement for the purpose of · 

disposing of all of t!1e identified issues in this case. None oftlte Parties to the Stipulation 

. sA~n have been (!eemed to have approved or acquiesced in any ratemaking, procedural or 

legal principle, any method of cos.t detennination or. oost allocation, or any service or 

payment standard, and none o!the Parties shall be prejudiced or boood Jn any manner by 

15 
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the tenns ofthis Stipulation in any other proceeding, except" as otherwise expressly , 

specified herein. 

2. In the event the Commission approves this Stipulation and Agreement, all 
- . 

of the pre.filed testimony submitted by th(} Parties in this proceeding may be received into 

evidence, and the Parties waive their respective rights to cross-examination, to submit 

oral argument or brief.~, and their rigl1ts to judicial review of such detennination. . . . 

3. The Staff shalt file suggestions or a memorandum in support of this 

StipulatiOJ\ and Agreement and the other parties shall have the right to file responsive 

suggestio.ns. All merrioranda submitted by the Parties shall be co.nsidered privileged in 

the same mauner as are settlement discussions under tlte Commission's-:ru!es; shall be 

maintained on a co!lfidential basis by all Parties; 'and shall not become a.part ofth:e record· 

·. . of tltis proceeding or bind or prt;judice the Party submitting snchmeJnorandum in any 

futllre proceeding or in this proceeding, whether or not the Commission approves tlus _ 

Stipulation. The conten~~ of any memorandum provided by any Party are its own'and are 
-, 

not acquiesced in or ofuerwise adopted by fue other signatories to tlus Stipulation, 

whether or not the Commission approves and adopts this Stipulation. 

4. The Staff shal.l have the right to provide, at any agenda meeting fit which 

t!tis Stipulation is noticed to be co.nsidered by the Conunission, whatever oral explanation 

___ --'·-- . _.the. Commisslon.reqnesls;_pro'Lided:thaUhe.Staff.sha1i,-toJhe.extentreasonab1y ·- ____ -- ·- --

practioabl<;>, promptly provide other Parties with advance notice of when the Staff shall 

respond to the Coi!Ullission's request for such explanatl6:;:t once such explanation Is 

requested from the Staff. Staff's oral' explanation shall be subjeet to public disolosnre, 

16 
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except to the extent it refers to matters that are privileged or protected from disclosille 

pursuant to any protective order in this case. 

5. The agreements contained in this Stipulation have resulted froni extensive 

negotiations among the I'arties and are interdependent. In the event the Commission does 

!lot approve or adopt the provisions of this Stipulation in total, then this Stipulation shall 

be void and no signatory shall be bound by any agreements or.provisiollll hereof. 

· 6. 'l'o assist the Cori1mission in its review aud considyration of this 

Stipulation, the Parties also request that the Comn1ission advise them of any additi~nal 

infonnation that the Conimission may desire from the Parties relating to the matters 

addressed in !his Stipulation, including any procedures for furnishing suoll infonnation to 

. ~e Commission. 

17 
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WHEREFORE, the signatories hereto respectfully request that the Commission 

approve this Unanimous Stipulation aud Agreement as expeditiously as possible. 

Respectfully submitted, 

)nuW C: ~5rnr. 
Mich;el C. Pendergast~~~.-­
Assistant Vice President 
Associate General Counsel 
Laclede Gas Company 
720 Olive Street, Room 1520 
St. Louis, MO 63101 
(314) 342-0532 Phone 
(3 2H979Fax 

'Dotlglas E. Mioheel #38371 
Senior Pnbtio Counsel 
Office of the-Public Cotmsel 
P .0. Box 7800 
Jefferson City, MO 65102-7800 
(573) 751-5560Phone 
(573) 751-5562Fax 

Cli nodgrass 1152301. 
Senior General Counsel 
Commission Staff 
P.O.Box360 
Jefferson City, MO 65102 
(573) 751-7431 Phone 
(573)751-9285Fax · 

)Jond #29/.27 · 
Attomey For Intervenors 
Local-5'6 and Looa15-l94 
Sulte200 
7730 Carondelet Avenue 
St. Lonis (Clayton), Mlssourl63105 
(314) 727-1015l'hone 
(314) 727-6804 Fax 

;4@ e.~~ A~ rm~l)~~ 
Robert C. JoluJ~ol:1\§fsf Gerald T. McNeive, Jr. ~ fo1't? 

·-··· .. ··~· ..... - ... Lisa.C . .LMgeneckert #A9JZ1 ... .... -------·---.Senio1-¥iceP.r.esident-·-- -· --................ -- -·-- - ------·- -· 
Attomeys fot· Missouri Energy Group For The Laclede Group, Inc. 
Law Office of Robert C. Johnson 720 Olive St. 
·no Olive Street, Suite 2400 St. Louis, Mo. 63101 
St. Louis, Missouri 63101 · (314) 342-0508 
(314) 345-6441 Phone 
(314) 588-0638 Fax 

18 
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CERTIFICATE OF SERVICE 

Michael C. Pendergast, Assistant Vice-President, Associate General Com~el for Laclede 
Gas Company, hereby ccrtifie~ that tbe foregoing Unanimous Stipulation and Agreement 
has been duly served upon all parties of record to this proceeding by placing a copy 
thereof in th.e United Stales mail, postage prepaid, or by hand delivery, on this 910 day of 
July 2001: · 

Douglas E. Mtchcel 
Senior Public.Co\lllSel 
Office oflhe Public CoU!lsel 
P.O. Box 7&00 
Jefferson City, Missouri 651 O;l 

Jan Bond 
Attorney fur Intervenors 
Local 5-6 and Loca15·194 

· 7730 Carondelet Av~;>nue, Suit(> 200 
St. Louis (Clayton), Missouri 63105 

Rob~rt C. Jolmson 
Lisa C. Langeneckert 
Attorneys for Missouri Energy Group 
Law Office of Robert C. Johnson 
720 Olive Street, Suite 2400 
St. Louis, Missouri 63101 

DanK. Joyce 
General Co1'ms~l 
Missouri Public Sep>lce Conllllisslon 
P;O, ~ox360 
Jefferson City, MissO\Ui 65102 

· Cliff Snodgrass 
Senior General Counsel/Commission Staff 
Missouri Public Service Commission 
P.O.Box360 

· Jefferson City, Missouri 65102 
•' 

Gerald T. McNeive, Jr. 
Senior Vice President 
for The Laclede Group, Inc. 
720 Olive Street 
St. Louis, Missouri 63101 

( 

-.i 
' 

' 
- •• ~-~- -·-··-· ----- ·- ------~ ···-- •••• -------· ----~---- --'"- ·•T •• ··-· -···-·· --·---- --·-- ··--·-···· •• ---- ·- - ••• -···- I 
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For the 2004-2005 and 2005-2006 ACA pedods, please provide the following: 

1 .. For tlw 2004-2005 ACA: a copy of all Laclede Energy Resources (LBR) gas 

supply and transportation invoices, contracts and nomination records that were 

'effective for the months of January 2005 and April 2005. 

2. For the 2005-2006 ACA: a copy of all Laclede Energy Resources (LBR) gas 

supply and transportalion invoices, contracts and nomination records that were 

effective for the months of January 2006 and April2006. 

3. The ledgers or dealbooks or journals or other documents that record all ofLBR 

gas supply and transportation deals in smnmary form or report fonn or 

spreadsheet fotm or similar form. The response should include sale dates, sales 

and purchase volumes, sales and purcllase prices, cost of gas sold, and net margin. 

4. Documentation showing LBR's use of any capacity released toLER by the 

Laclede Gas Company. The response should include receipt and delivery points, 

date of use, volumes nominated, and Transportation Service Agreement (TSA) 

number used to make the nomination. 
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.· ARTICLES~ OP)v1ERGER 
' 

Know All Men by These Presents: That the undersigned 
Missoud corporations, by authority and approval of the holders 
of at least two-thirds of the outstanding shares of stock entitled 
to vote o! each corporation merged herein, have entered Into, 
approved, and adopted the following Plan of Merger: 

PLAN OF MERGER 

,, . 

THIS PLAN OF MERGER by and among&~£!e4~ O.!lS.l:;Qn'lRi.ny ("LaoleM')/M!SsowfNiltiiffi.Gas, 
!C<lJnpRny ("MoNat"),\St<:iCh~!~:G~!:G<iiJ>;\,("St, Charles") and\Mid.~~-st}1.~gQ.,;p~s'oG<>mj:i~ii)'O:("Mfd. 
west")l all Missouri corporations, for the PutpOse of setting forth certaifi' -terms. Co.iiditionf'· ana other 
·matters rolatlng to the proposed merger of MoNat. St. Cha.rlo.s and 'Midwest into Laclede In complJance with 
the requirements of Th~_G..~neral and Businoss Corporation Law of Missouri as contemplated In the Agree· 
ment dated[99\Qll!!l)"j(Wl1f among th~ parties hereto, WITNESSETH THAT: 

WlllillEAS~ the outstanding capital.stocl: of MoNat consists solel)' of common stock, par value $2.50 per 
sb_are, which outst~ndlng capital stook h owned by various indiv1duals and or"ganizatlons; and 

WJIEl\EAS, the outstnndJng capital stock of St. Charles consists solely of common stock, par value $5.00 
per ·share, all of whtoh outstanding capital stock is, or by the Me-rger Date will be, owne? by Laolede; and 

\VJJEREAS, the outstanding capital stock <Jf Midwest consists solely of common stock, .stated wUue $100 
per share, all of which ouls!andll)g capital stock is own~<! by MoNat and Ladede; ·· 

Now '!'HEM£oRE1 the- teiTils of this Flan o£ Mergw ~e as foUo~s: 

ARTICLE l 

Parties 'ro and Cortaln Terms of the Merger 

A. MoNat1 St. Charles and Midwest shall be "merged into Laclede which shall survive tho merger nnd 
continue its corporate existence thereafter, Tho term "Surviving Corporation/' as used hcreinait~r, refers 
to Laclede at and After the time the merger becomes effective (\he "'~-ierger Date11

), --. 

· B. No ohangCs in the Articles of IncorporaUon of the Surviving Corporation are to be "effected by the 
merger. Thn Ar-ticles of lncorporatlon'of Laclede nOw in effect shall be and, unUl further amended as pro· 
vidl!d by Jaw, C<lntlnue to. be _the Articles of Incorporation of the Surv!vlng Corpon\tlon. 

C. The BY-Laws of Laolede as 1n effect Jmrnediately prJor to tbe Merger Date shaU be and~ until 
amended as therein provided, contfouo ·to bo the Dy·Laws of the ~urviving COrporation. · · 

D. The members of the lloard of Dlrecwrs of Laclede Gas Company hnrne~Hnte1y prior to the Merger 
. Date shall: constitute the l3oard of Dire¢ors of the Surviving Corporation until their successors ShaH have 
been elected and qualiBed as provlded in tho ny.Laws of the Surviving Corporation, and tho officers of 
LaClede Cas Company in office immediately prior to tho Merger Date shall constitute the officers of tho 
Surviving CorporaUon until their .successors shaU have been elected and qualified as provided In the By. 
Laws of the Surviving orporation, 

ARTICLE n 
MlUUler ttnd lJasls of Converting Shares of Common Stock of 

MoNat In!o Sh~~res of Common Stook of Leclede. 

· -Upon the merger becoming effective: :·. 

·A. Each fssued share of LaolOOe Preferred Stock, 4.6% Series, Preferred Stock Series B. and Pte· 
ferrcd Stock Series q par value $25 per share, shall continue to be a share of Preferred Stock of the Sur­
viving Corporation and· the certificates representing shares of suoh stook then issued and outstanding shaU 
continuo to be valid certiffcates therefor. 
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n. Each issued sharo'o£ Laclede common stook, par value $4 per shara, shall oontlliue to hea Jhar .. o£ 
common stock of !lie Surviving Coq>oratlon and tho oortlGcates ropresenUng shares of such stook then 
issued and olltstanding shaH continue to be valJd eertifica~es therefor. · 

· C. ~ach t\vo (2) iss~ed anq outstanding shares of MoNat common stock. par value $2.50 per shiro, 
shall automatically and without further act be converted into on~ fully paid and nonassessable share of 
Laclede common stock, par value $4 per share. After the Merger Date, the certificates representing all 
outstanding shares of M9Na.t OOffiD'lon stock shall be surrendered to the Sttrviving CorpOration or any ag~nt 
designated by i~ and upon such surrender tho Suh'iving Corporation shall issue and deliver Jn substitu\fon 
therefor a eirtifl.cate or certificates representing the numbe~: of full shares of l.A\oledo common stook, pa.r 
value $4 per share~ into which such sharos of MoNa't common stock shaH have been oonvetted as aforl:>­
sald. The SUrviving CotpOta.tion shall not Jss'uo hactional shares of its common stock. F!:'actloual sb!U'o 
·f~terests, if any, created Jn the mcrgo:r will be pai.d in cash on the basis of tlu~ average of the high and 
low prices of Laclede common stook on tho Now York Stock Exchange on the Merger Date. 

D. All outstanding shares of capital stock of St. Chades and Midwest shall be su.rrendered to the Sur~ 
viving Corporation and cancelled and no shares of capital stocK or other oonslderatton shall he Jssued .in 
exchange the.refor. · 

ARTlCLE ill 

Upon the merger becoming effective: 

A. Laclede, MoNat, St. Chnrlcs and Midwest shall become. a smgle ·coq>oraUon which shall be the 
Surviving Corporatlon and wh1ch sJlall conUuue its corporate existence under the Jaws of the State of Mls­
soy.~. The name of the SurvlvJng Corporation shall be Laclede Gas Company. 

n. The sepaxate exlstence of MoNat, St. Chark1 and Midwest s:hall cease an~ the Surviving Corpora­
tion sht\11, without ot;her aot or transfer, thereupon aud thereafter _possess all the rights, privileges, imm~· 
ties, and franchises as well of a ·pubUo as of a prlvate nature, Qf each 'of th& mcrglng corporatlom; and all 
property; reil1 persona.), and mixed, and aU debts duo on whatever accotilit, and. aU other ohoses in action, 
and all and every other interest, of or belonglng to or due to each of tho corporl\tions .so meJ"gcd, shall be 
taken end deemed to be transferred to and vest~d In the single Surviving Corporation without futther act 
or .deed; and the title to auy real estate, or any interest therein, under the .Jaws of Mi%Ourl vested in any 
of such corporations shall not revert or be in any way Impaired by reason of such merger. 

C. The Surviving Corporation shall thenceforth be responsible and liable for all tho llah!llUcs and olr 
ligations of each Of the corporatiorn so merged; and any claim <.'l:dsting or action o:r p:roceedlng pending · 
by or against any of such corporations may bo prosecuted to Judgment as if such merger bad not taklJil 
place, or such Smvlving Corporation may bn sub$titutcd 1n Jts place. NoHber t1te rights of creditorS nor any 
Hens upon the proparty of any of such corporations shall be impaired by SU(lh me1ger. 

ARTICLE IV 

Effectiveness of Merger 

This Plan o£ Merger shall be submitted to • vote of the sboreholders of LaciC<Io, MoNa!, St. Charles 
and Midwest at n\eetings of such shareholders. If thrs Plan of Merger shall: upon such submissions, reoolvo 
the affiimative votes :required for its approval, each of Laclede, MoNat; St. Charles and· Midwest shall 
cause to be prepared Artioies of Merger setting forth this Plan o£ Merger and tl1e circumst-ance.~ of its adop. 
tion and, unless this Plan of Merger shall p:revlously have hepn abandoned iu aooordance with the Agree· 
rnent dated October 1, 1071, among tl1e parlies hereto, shall cause ~uch Articles of Merger to be ftled 
with tbe Secretary of Stfl.te of Missouri upon a date mutually agreed upon by them. As provided by Tho 
General and Business Corporation Law of Ml!.!Ouri, the merger shall become eifoctive upon the lisuall<> .. 
by the Secretary of State of Missouri of his c.rtific•te of Merger. 

-2-
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• That at a meeting of the shareholders of Laclede Gas 

Company, held on January 27, !972, at St. Louis, Missouri, there 
were 4, 143_,fi.93 shares outstanding entitled to vote, t~n<l.JheJJ9.lf!~r,'IJ• 

1qh3>f43P;4n•\fslia'res (more than two-thirds) vot~dln favor of the 
ro~·olu~ion appro~1i'\'g the plan of merger •la!llititQ.ii .. !io1iiefiLoi13W417 J 
shares voted against said plan; that said'pfan of merger was declared 

1~.P!'m.'~e.i\',bYI:~rw;it!l'BGile: h'of<liirii' of more· illaii"twc.-:;ihiicis.'<>t::\hl' . 
,AhN .. es .,pf..LacledeiG.M;Q<?mP.iiii}f/OnJaniJary.2 7~;·ln2•,\t~he.re. 1vere ·out' 
.~s~;iiid.!m:tJi2.9.';'.041 :snares· oT $25 •par_ prefer!:~d:· s to8k.• <;>f• ~olede·.Ga,s- · · · 
''I:Jompamt

11
•· none of which washentitledhto

1 
yote ·on· the meraero"'' · ·

1 
.. 

- · · 1' ~tat a meehng ol t e share o ders ol Mfssourr Natura 
Gas Company, held on January 27, 1972, at Fann!ngton, Missouri,. 
there were 396,259 shares outstanding entitled to .vote, and the 
holders of 342,730 shares (more than. two-thirds) voted In favor 
of the resolution approving the plan of merger, and the holders of 
'12.289 shares voted against said plan; that said plan of merger 

WiJS declared approved by a vote of the holders of more than two-
. thirds of the shares of Missouri Natural Gas Company, 

<ll>a t ·a'n•' meeting'ort1iil''shaieliolders· ocsi·.·cCliarles''das'Cotp I ' 

<h.el<toi\'cTan\larif'2T;'cel972, at St. Louis, Missouri, there were 189,864 
shares outstanding entitled to vote, and;th.~D\ol<liirJi.:'9U~9'i!J,6.~;~s.h<fl'~~. 
(more than two-thirds) voted in favor of the resolution approving the 
plan of merger, and the holders of .llQ shares voted against said plan; 
that said plan of mergor was declared approved by a voto .of the holders 
of·more than two-thirds of the shares of St, Charles Gas Corp, 

. cThatat.'!J'l~.eW>.II .otJM'sli<iraiJolders. olly!id)V!3~IMls¢ uri,G'\s) 
• Comp~ni'J;d>!l!rt.o!l'JailuiirY'27'/'l9.72'. ai'st', L0Lii!J.~).1!ssoy;i, there were 
'a;·625 shares outstanding entitled to vote {<iiid tfie:l1oTderiCof:.a;K:i:S; · 
sh1.1res (more than two-thirds) voted in favor of the resolution approving 
the plan of merger, and the holders of .llQ shares voted ageylnst said 
plan; that said plan of merger was declared approved by a vote of the 
holders of more than two-thirds of the shares of Midwest Missouri 
Gas .Company, ' 

That the effective date of said merger shall be Pebruarv 29, 1972 

In Witness V\'hereof, the undersigned have hereunto executed, 
in tr!plloate, the aforesaid Articles of Merger, this· 4th day of 

february , 1972. 

LACLEDE GAS COMPANY 

MISSOUR! ~GAS COM~ANY 

By f)~~. 
President 

- 3 -
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ST, CHARLES GAS CORP, 

MIDWEST MISSOURI GAS COMPANY 

STATE OF MISSOURI 
ss, 

CITY OF S'l'. LOUIS 

,app~ar!~~~;.~isz:;;;;~~;J~~~::;:~:',~~:~,~::'r:~]~~~fJ"::!~r~;~Ja 
'h<ihi({by ine duly a·worri did say that he Is the President of 
Laclede Gas Company, the Missouri corporation executing the above 
Articles of Merger, and that the seal affixed thereto Is the corporate 
seal thereof, and that the statements contained In said Instrument 
are true, and he acknowledged he executed the same on behalf of 
said corporation by ·authority of Its Board of Directors and as the 
free act and deed of said corporation, 

cf&/1- 9z£/n. 
ln Witness Whereof, and of subscription next above made be­

fore me, I have hereunto set my hand and seal the day and year before 
...... Y!.:}!ten, 

.- '\': -=·~t:::'~~,,...... . 
-..:\)..-"·-I£A·o.My Commiss(on Expires: september 24,' 1975 

~:··- .---_.-... ~ \ 
............ :::-\... 1.~~ 

' ~ :::: 
................... ;:: :::: .. ~ . -.. ,-:; :: ~ 

".:. <·;·.. - .- ~/:v~! 
· .. ·:.: ;·:··~~~~-~~ 

Dorothy Faffra -Not ' Public 
Notary for the unty of St. Louis 
wblch adjoins !he CitY. of St. Louis 

STATE QF MISSOURI . ) 
) ss. 

CITY OF ST, ·LOUIS ) 

On this 7th day o~ February , 1972, before me, 
appeared .1oseph lL Grand I to me personally known, Who 
being by me duly sworn did say that he Is President oi · 
Missouri Natural Gas Company, the Missouri corporation executing 
the above Articles of Merger, and .that the seal a~ fixed thereto Is the 
aorporate seal thereof, and that the statements contained In said In­
strument are true, an<l he acknowJ;,dged he executed the same on be­
hall of said corporation by authority of Its. Board of Directors and as 

' ' 

<~ '"" om••' "'"'"' ""' oo·-·-~ 
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- '<:9"' .. ________ ,_ --~·~·~_-' . -';;-~~, 
In Witness Whereof, and 'of subscription next above made be-

. • ' f"~ 
fore me, I have hereunto set my hand and seal the day and year before 
written, 

My Commission Expires: ·4_;.)2;~__, 
~ · Notary Publ!o 

IORETTA' M, JANNE~ 

88, 
___,_c'-'I"'-TY"-- OF 

) 
. ) 

ST. LOUIS ) 

On this 8th day of February , 1972, before me, 
appeared chri s+i an a. paper , to me personally known~ who 
being by me duly sworn did say that he is the President of St, 
Charles Gas Corp,, the Mls\'ouri corporation executing the above 
Articles of Merger, and that the seal affixed thereto is the corporate 
seal thereof, and that the statements contajned In said Instrument 
are true, and he acknowledged he executed the same on behalf of 
said corporation by authority of Its Board of Directors and as the free 
act and deed of said corporation, 

In. Witness Whereof, and of subscription next above made be-
··· fore me 1 I have hereunto set my hand and seal the day and year before 

'
· .... · . ..,.,, I 

~'i .}-:;.. : ::-\;-~~9..: wr tten. 
/ '\I... . ··-~~i~ .. '\ 
{-::'~\c---.:::-:>\~­
~.' ;:;-. --~~-~ ·-:. }r-: ~ 
\?. -:. ... . fN>j 

My Commission Bxpires::~...::J.:u.:l.:<.y_::2::.1:..' _1::.9:.7.:_3:_ __ _ 

\." ~.'.._.. .:;_, .. 7-f . 
·~o:-. · :::-~- ·. ~·.)\?.-f"'(SEAL} 

.......... :: ... : .. :~~~~'~'\· . 
STATE OF MISSOURI 

CtTX OF ST _Wilts___) 

!JI.Jlb_WI' ;( 21~ 

ss, 

Notary Public 
William L, Nussbaum 

On this~ day of February 1972, before me, 
appeared Lae M. r.ibgrman , to me personally known, who 
being by me duly sworn did say that he Is ~ President of Midwest 
Missouri Gas Company, the Missouri corporation executing the above 
Arilcles of Merger, and that the seal affixed thereto Is the corporate 
seal thereof, and that the statements contained In said instrument are 
true, and he acknowledged he executed tho same on behalf of said . 
corpora-tion by authority of its Board of Directors and as the free aot 
and deed of said corporation, 

. -~~~· : 
In Witness Whereof,, and of subscription next above made 'be­

fore me, I have hereunto set my hand and seal the day and year before 
written. 

Dorothy Paffr th • N. ry Publfc 
1-I:B :l g 1972 Nolary !orllle C'ounly: of St. Cauls 

£~~~ ~ 
5 

_ whichadjolnslhe'CIIY.ofSt.Louls 

"'''"•ft. ~~ .. ,.;lAin oF.srArJO: 

--------~~~·----------~~--~-
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DEPARTMENT OF REVENUE 
STATE OF MISSOURI 

.. 

Fr<Jnchlse Tax Division 
P.O. Box 27 

. JaruS?Jl CITY 
JAMES E. SCHAFFNER 

OIRE:CTOR 

Thomas C. Gilstrap 

Collecfor of Revenveo 

January 25, 1972 

T.O WfiOM. IT MAY. CDN'CEIUf 

'!'he MIDI~ST NISSOURI GAS COHPANY " .100542 
~0·--~----------------

paid Corporation Franchi'se Tax for'the year ~---1_9_7..;2 ____ and all prior years .. 

DSFT ·003 

Yours very tru!t') 

~p~·· ~ 
N'adyne J; ·Roewe 
Supervisor 

'Franchise Tax Iiiyision 

,, 
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i. .. 

Fr<mt:hi~e Tox Division 

P.O. Sox- 27 

January 25, 1972 

DEPARTMENT OF REVENUE 
STAT£ OF MISSOURI 

!!m.Sctl ON 
·JAMES E, SCHAf"FNEtt 

DIRECTOR 

TO WffOM IT MAY CONCERN 

Thomos.C. Gilstrop 

CQII.tC!or ol R.tvenV.!J 

'l'he MISSOUF,I NATURAL GAS CO. No. -----'4"-79::.:6::_4,__ _____ _ 

paid Corporation Rral\Ohrso Tax for'the year 1972 and all prior )'ears. 

DSFT·003 
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_Fronc:hiso Tox Division 

P~O. Bo~- 27. 

Janu-ary 25 , 19 72 

DEPARTMENT OF REVENUE 
STATE Of MISSOURI . .. -• 
• . . J~mAS?N CITY 

JAMES e:, SCHAFFNER 

OIRECIOR 

TO WffOM'IT MAY. GON'CERN' 

t- ;-

Thomas C. Gllstro~ 
CoJiector of Ravenuo. 

The ST. CHARLES GAS CORP, 75924 N'o, ________ _ 

1972 paid Corporation F'l'anchi'se 1'ax for 'the year------- tlnd all prior years. 

DSFT-003 

Yours very !ru)y, 

.. N' adyne J. ·Roewe 
Supervi s0r 
Franchise Tax Division 

.. ;.,.. 
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,.,- ,MERGER IVORKSHBET ·• . . ...... . .. -
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- CONYERS ION OF SHARES 

.I 

i 
Unissued" shar~s: of Survivor 

Issued shares o£ ~ferging :'A" · 3'1.&, ~ p 
Numbe~ of SUrvivor'S Shares to 
-be issued for each share of ~'A" X~ 

.. 
Survivor Shares to be used 

/ '1 .P. ,.-~ 7', .s-
Sub·Total Unissued shares o£ Survivor .J . 

· ~Issued shares of Mergin.g "B" ____ _ 

fi~,.,~ Number of Survivor's Shares to t)H'/ be issued fOl' each share of 11B11 x __ _ 

~ur~iv?r. Shares fQ be ~sed · ·-----

Sub-Total Unisaed shares of Survivor 

QJJ.rssu-~d· ~har~;· of ·l-iergfng·ucu 
~Number of Survivor's Shares to 

/ be issue.d for each shAre of 11 C11 ~x __ _ 
·. ~- ?ur\rivor Shares to be' used 

. ' 
; --~,,-,.·~· ·.· 
S~b·To~al Unissued shares of Survivor 

Issued shares of Merging -11 D' 1 

.. Number o£ Survivor 1 s Shares to 
i be issued fOr ·each share of 11D11 X~··· . 

. • .!.'. . ........ , ' · ... . 
Survivor Shares to be used 

Sub-Total Unissued sh·ares of Survivor 

r· 

' . -~. 

~----- ------c~-~--~---··-.-· -~--· ·--·· 
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STATE of MISSOUIH 
· JAMES 0. KIRKPATRICK, Seoretary of State 

Corporation Department 

Certificate of ··Merger­

:Missouri Corporation Surviving 
WHEREAS Articles of Merger of the following COl;Jl.Oratlogs: msSOURI NATURAL GAS CO~IPANY 

· (47964) ,ST, CHARLES GAS CORP, V5924J and MlDWBST N!SSOURI GAS 
Name of Corporation ~Q}lfAN'LJ100542l _Into! LACLBDB GAS COMPANY -·-·-··-·· . . . 
Organized and lWstmg Under Lavis of ····--M!H.Q.Y_tl_____., _______ .... --,... 

havetee~ received, found to conform to law, and filed • 

. · 
NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Mis-

souri, Issue this Certllicate of Merger, cerl!fying that tho merge•• of the aiorenamed corporations 

l8 elfecwd, with --··· LACLBDB GAs.__c:_oMPA~ .. -----------.. , .... ___ ... 

as th~ sw'Viv-lng corporation. 

----------------·----- ---------

IN TESTIMONY WHEREOF, l have hereunto set roy hand and 

allixed the GREAT SEAL of the State of Mlssourl, at the City 

of Jefferson, this-~~!~ day of ___ }'_ebrua~>.' _______ , 19.~.:. 

RECEIVED OF: ~~CLllPB OA~ COMPANY. . ··--·--
Throe and no/100·-·····················------··---- 3.00 
---·--.. --- . Dollim!, $------
For Credit of General Revenue Fund, on Account of An1endruen\ Fee; 

42501 
No ........................... . 

-----·-·· 
C-Oil:P.21 

. . 
: ... ~~~---~A.-:..:-:~-. ..-~··~,:._.,·-. - ~~~-~.>• •,~•·-e.o:~•:.. 

0 -·-· 



• • • . ~~~~~~o?r!~~ . 
Altorno)'$ a~ Law 

James M. Flsoher 
Larry W. Dorlli 

· R~gulntQry & Govornmonlol Consullants 

Dale Hardy Roberts 
Secretary/Chief Regulatory Law Judge 
Missouri :Public Servic() Commission 
200 Madison Street, Suite tOO 
P.O.Box 360 
Jefferson City, Missouri 65102 · 

July 9, 2001 

E1 

101 ?>ladl~OI). Stll!~400 
Jeffefi'O:S G'"ilt: /110 OStOI 

1elepMM: (5?3} 63l\.O,Stl 
r"' I511J <l31l-oaea 

FILE03 

JIJL 0 0 ~001 

RE: In the Jv[atter oftheApplicalloll of Laclede Gas Company for '!!J Ordei· Authorizing 
Its P/~11 to Restructure Itself l11to a Holding Company, Regulated Utility Company, 
and Unregulatr<d Sl,lbsidlarlesJ,)?~ ).'lo; QJv!~20Ql c3.42 .'l 

Dear Mr. Roberts: 

Enclosed are the original aild elght (8) copies of the fully executed Unanimous Stipulation 
and Agreement for filing in the above-referenced matter. A copy of the foregoing Unanimous 
Stipulation and Agreemen1 h~s been band-dellvered or mailed this date to each patty of record. , __ 

Thank you for yom attentiQn to this matter. 

/jr 
Enclosures 
- ~- ···- ··-·- ···---~--. -~·--------
oc: Michael C. Pendergast 

· Douglas E. Mioheel 
DanK. Joyce 
Cliff Snodgrass 
Jan Bond 

· Robeli C. Johnson 
Gerald T. McNcive, Jr. 

Sincerely, 
' 

JJ::::l1~;oc *-~ 

. EXHIBIT 

j A 



lHIS fORM IS MANDA lORY 

"'" JAMES C. KIRKPATRICK, Secretary of State 
( INFORMATION MUST BE TYPEWRITTEN OR PRINTED 

NMIE$ AND ADDRESSl'.S (Cify tV'lr.t Str~l) Or DOARn OF D}RJ::C'rORS 

Name _____ (S);;~--.L~:r ATIJ\CJ!~!>) _____ _ 
Addteu • -~~­

Name • 

Addre'n ~-··· 

Name ·---~· 

Address . ·~---­

Ni\me 

Addreu •.•..•• . ••••. 

Name ~·--· •••••• 

Addr~u ···~---·· ..... .) .. 

REGIS'J'RA'I'JON J1LANK (Otll\inal-ltlall 'l'hls) 

J)0 NOT WIH'l'J.: 1:-t TJIIS ~PA<1J: 

Pre:;, 

Address 

V.-Pres .••• 

Tiif. a'ddress of its ieglsiarcd"oiil~;'u'ln·Missourlls-';:':.'7::--.:::::.::-:::::.::-" - 'Atl1:1re$Sr .... 

... ton Olille. St •. , .. St ... Louis.1 .. Mo .•.. 63lOL.. s"'Y· . 

Address 

Corp #65 ,._... 

State of .••• MISSOURI ............. } Tteas. . • •••• ·--·· ...... •••••• • ............ . 

&fil'Y o1 •• ST •.. LOUIS .•. ,...... .. ss. Address ...................................... --···· ................. . 

1~ -~Jid_k.'?-~~~~-e-~-'--~~~!_~~-'}__~j~_B_f!_
1

.~.!E~~~~~~E .. , t, Vlee·l're,ld~S:ccr T.Yfi'l'rc urer 
dl) to wm ~ •wear l\l1~t·t~~ above Jtaternent 14 I rue to the Wat of my )mowle~ tmd belle. • 

.,-~ ••• ~-~~ • .., ·':' • ..,'~ SIGN HJ1:RE- ·--- ---~--· ,..,: __ -· ~·--··---~-..._ · · · ··- » "'- 28th May 
-:----:....., :'":-. \~..[..,-; ~ NOTARY \. 

WITNESS my hand •n<l.1llllj.t11i.J $tal Uul· dAte l!l$l ator«-ald •. • $ION HE . --- ~-- . . ~ .•• --~----- _ .. , , ___ .. - ..... ~ 
................ • :::. ;:; . Notary Public. 

SubM:ribea and 'worn h~'*fo:r ... ~ rnc, thlL----~--------doy of-~------:A·- ...... . .• -~·1f• ·-·· ·- -~----A. D. 19. . ... 

1 
(SUI) -r.- :. ~ (Commfufoned And q\laUfled ror at explrlniS ptemb.er. .. 24., .... 19.7.l._,,_ ..... J 

- - ,__. / !§ . Notary for the County of St. louis 
: ... ---<~-91' . ft.......... ..&.,'f~ which adjoins the CitY. of St. J.ouls 

..... ··-'\'· :-,V 0 ... .. 
• • • ..... -..''\ •.rCftltTAftY 0' .TAT« 

REQJSTBATJON'FE£9,-Tbe t-otal Itt tor fllln~ Annud UegiSUahon lhport J.nd Anti¥'1'1Ust AHidavH. fur June J.Tld Ju.ly b UO.ODt t-otal lte. Jor 
tlllnl rtpOrl.t Jn 'A US: lUI_, US,OO; total fee tor rtllnr nrort• Ill Sept.tmbtr, U.S,OO; ll)(~l fu Jot UIIIIC' reporh In 0(lQber, $J0,001 tO~ I he tor llllhC' m reportt Ill NOnttlbtr, fJ5,00; \-012.1 fu for flllnr npor I in December, UO.OO. 

u ANTI-TRUST AFFIDAVIT 
~ This all!dgvJI should be flied on or lmmcdlalely afler 1nly lsi, 

To lh>: Sc<trli.Jy of the SU.!e ofMiuourl: O In c()mpliana wUh lhu ptoml¢nl o! $(clioru J51.l).S, ud H1.52S o! Thr Otncn.l tnd Buslnrn Con:>or•t!or. A<t of MI»>ull, wt m~\c the followfnJ alfJdnl!: 

~ .... , oL......J-!IS.SillJRL_ ____ --\_ ... \'S:,c;~~:a-.:x ·an~, .. 
-~ ®i?It~r... ST. 1 OUlS- ·--·-··wml9~n~:-{~~t·Pml4ttll; ~rnP.WQ41-tt!:~c~,Pardner~-- · - --·----.. do !Olttl\nl~it:~~~~~·yr<:-~c!~r~t~'~!(,~lJ~,etrn~~~r1 

~ of lht COJ'tlO(t!Joo k.otJtm tor.d ll.ylfd._____ J.a C J pde ...Ga 8 CompAny., ,,_ .. _,_,.~----···-~-·-·----~-·., ................... , .. .__,.,~·~•"' dult fll(orpQre.l«< Und~t lh~ }lWJ Of 

!:l Missouri · 2nd March 1857 
~ aM 11-CIII' uanu.clln1 or e-on4LJcll111 bwll'lm In the su.t:~rthJiuoorl •. 11\d th~t'J •111 duly auiii~f'b:(-~•fo 0ftPtrU"iiJiid'~~~~~iOt.--l;:;·i~"t-m~i't~i:~Ofihlti'iiidi\ii';-·A~l"d07Wij;'el 

~ 
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·;JjJ. >.- I. • :':1.# f . 

A. H, Burgess 

" 

M. R, Chambers 

ll. R, Derrick 

No>:ris _E, Feiwell 

Russell E. Gardner, Jr. 

Robert W, Otto·· 

A. \Vessel Shapleigh 

John P, Stupp 

Harold E. Thayer 

BOARD OF DIRECTORS 

1017 Olive st., St, Louis, No, 

1509 Washington Ave.; St. Louis, No. 

1017 Olive St., St. Louis, Mo. 

33 No. La Salle St., Chicago, !11, 

506 Olive St., St. Louis, Mo. 

50 Portland Pl., St. Louis, Mo. 

23 Fordyce Laue, St. ~ouis, Mo. 

P.O.Box 6600,Lemay Sta.St,Louis,Mo. 

3600 No. Second St., St, Louis, Mo. 

OFFICERS 

Director and Vice Chairman"• 
of the Boar<j 

Director 

Director and Chairman of the 
Board and President .. 

Director 

Director'" 

Director 

Director 

Director 

Director 

ll. Reid Derrick Chairman of the Board and President 

A, H. Burgess Vice Chairman of the Board 

George R. Hays Senior Vice President 

. R. F. Hebeler Vice President-Operations 

L. M. Liberman Executive Vice President 

D. L. Gardner Secretary and Assistant Treasurer 

c. M, Rainey Treasurer and Assistant Secretary 
. .. 

J. P. Cummings Assistant Vice President 

c. L. Digiovanni Ass:i.stant Vice President 

, 
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. not object to the Commission granting the relief requested by 'the Company in its Verified · 

Application, · 

SECTION ill 
FINANCIAL CONJ)!TIONS 

1. The Laclede Group, Irto. represents that it does not intend to take any 

action that has a material possibility of having a detrimental effect on Laclede Gas 

Company;s utility customers, but agrees that, sh011ld such detrimental effects neverthless 

occut, nothing in the approval or implementation of the Proposed Restructuring shall 

impair the Commission's ability to protect such customers from such detrimental effects. 

2. ,La()J~~:G!<>.up;JtLo.cwJir.uoTj)fe'dge'Caclede Gas· com.i\any's·~oliUiloii<' 

. 1\c£\Q\lk as. collateral'oiseount)'f&filie dellfof.llie Rolding:Ctimp'ruiY'ora Su~sidiary'7-

• '•'? .. 

3. Laclede Gas Compauy will not guarantee the notes,-debentures, debt 

obligalions or other securities of the Holding Company or any of its subsidiaries, or enter 

into any "make~ well" agteements without prior Commission approval. 

4. The Laclede Group, Inc. ag~'ees to maintain consolidated equity of no less 

- than 30 percent ofits total permauent consolidated capitaBUltion and Laclede Gas 

Company agrees to maintain its equity at no less than 35% oflts total capitaliz'ation, 

unle.'ls they are unable to do so due to events or circillnstance.'l beyond their control, 

........ · ~iifC!Uoing;·~urniiflilll1teirtO,·iic!sofGoa;-,v.rr;·iiisurreoffoii;'sffil<es, ciVil nnresi, material·-· --- .... 

changes in market conditions that cQuld not have been reasonably anticipated, or changes 

in the application, character or impact oflaws, trodtig requirements, regulations, or· 

regulatory practices and standards governing the Company's regulated operations, Total 

capitalization is defined as conunon equity, preferred stock, long-term debt, and short-

5 

( 
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1 You knm·t, on the other hand1 X 1m concerned that 

2 Mr. Thompson 1 s, you knm<J 1 standard is, you kno\'/1 somewhat 

3 .... you know, we want to _ .. I mean, this -- and, 

4 Mr. lfhompson, X \.,.ant to hear what you have t.o say about 

5 thi'!; 

6 But, 1 mean, certainly, it seems like if you 

7 \'Jant to ensure that Laclede got the, quot.e 1 be~t price on 

0 the gaS at the time, l mean, to my -- that just seems --

~ I·IR. THOMPSON: I may have mJ.sspoken when 1 said 

10 best. 

11 

12 

COI<IMXSSXO!'BR Dl\.VJ:S 1 ,9kay. 

1·1R, THOflPSON: Reasonable, Fair, Ne 

13 understand, as Nr. Pendergast said, LER wouldn 1 t sell the 

14 gas to Laclede if there v1asn It some markup, I understand 

15 that, I think Staff understands that. 

'16 The question ia, how much markup? And -- <\lld 

1'1 our concern is not with the actions o£ :LER, but with the 

18 actions of :Laclede. In other words, did they .. • did they 

19 buy gas from LER where they should have gone out and 

20 sought gas elsewhe~e because a xeasonable price would be 

21 lower, significantly lov~er? That's all, lind to know 

22 that, v1e have to know what LBR wae obtaining the gas f.ol.". 

23 COMMISSWNER Dl'IVIS1 I ·-

24 fir. ZUCKER: Commissioner. Davis, that is not the 

25 complaJ.nt that they have fJ.led. 

\ 
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SECTION I 
:nA,CKGROlJND 

1. On December 1, 2000, Laclede filed a Verified Application with the 

E3 

Coin;nission in which it requested !hat the Commission issue an Order authorizing tho 

·' 
Company to restructure itself into a holding company, regulated 11tility comp~y and 

unregulated subsidiaries (hereinafter "the Proposed Restructuring"). 

2. As described in that Verified Application, unde1· its present corporate 

structure, Laoled~ Gas Company Jslhc parent corporation of a number of unregulated 

subsidiaries, including Laclede Development Company, which has its own subsidiary 

Laclede Venture Cmp.; Laclede Investment Corporation, which has two subsidiruies, 

Laclede Energy Resources, Inc. and Laclede Gas Family Servlces, Inc.; and Laclede 

Pipeline Company. Laclede has also cronted t\VO other subsidiaries, The Laclede Group, 

Inc., arid its subsidiary, LaoledQ Acquisition Inc., to facilitate the Proposed Restructuring. 

The organization chart presented below shows Laclede's present coxporate structure: 

Present CorpJlrate Sh·ucture. 

' Laclede Gas 
Company 

TM Laclede Laclede Pipeline Laolodo Investment Laclede Development 
Group, Inc. Company Corporation Company 

I - ····-··. ·-~ .. ~-· ··-·---· -- -
Laclede lao! ode .Laclede 

Acquisition linergy Ventura 
Inc. Resources, !no, Corpomtlon 

J..aolodo Gao Family 
Sorvlooa, lno. 
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3. Upon CO!l)pletion of the Proposed Restructuring, The Laclede Group, Inc. 

would become the parent holding company. Laclede Gas Company and the remaining 

\UU:egulated subsidiarieS w_outd, in turri, b_ecpme separate and independent subsidiaries of 

The Laclede Group, Inc. This Proposed Restrupturing would he accomplished pursuant 

to a procedure colllll1only ktloWn.'as a "Reverse Triangular Merger." Under that· 

procedure, Laclede Acquisition Inc. would be merged into Laclede Gas Company. Upon 

completion of tho merger, Laoled<.> Acquisition Ino. would no longer exist. The Laclede · 

Group, inc. would then hold all of the conunon stock of Laclede Gas Comp.any as well as 

the other snbsidiaries. The Organizational Chart presented below depicts this structure 

that would be ln placeJollowing the Proposed Rcstruoturirig. 

Proposod Corporate Structure 
.. 

Tha Laclodo 
Group·, Inc. 

laoleM Gas Laolade Plpellna J..acJado lnvostmant Laoleda ~ovelopmanl 
Company Company Corporation Company -

I 
Laolede Laclede 
Enorgy Ventura 

Resources, Inc . Corporatlon 

. 
LUOlodo GM Family 

Sorvlcos, lno. 

4. As discussed in the Verified A1Jplicatlon, the Proposed Restructllrlng does . 

not involve the transfer of any utility assets currently owned by Laclede Gas Company or 

any change in the terms and condi!ions of the regulated utility services provided by 

Laclede. 

{ 



STATE OF >!ISSOURI 
ss. 

COUNTY OF ST, LOUIS 

IN THE CIRCUIT COURT OF THE COUNTY OF ST, LOUIS 

STATE OF f!ISSOURI . 

CENTRAK PROTECTIVE SYSTEf!S, INC; , 
a ~1issouri Corporation 1 

l.?laintiff 1 

vs. 

Elo!PIRE ALARHS, INC,, d/b/a 
LI\CLEDE GAS SECURITY SYSTEe!S, INC, 

Defendant. 

COUNT I 

Cause No. 

Div No. 

PETIT·ION FOR INJUNCTIVE l$X,IEJo' 

a74945 

1. Plaintiff is. a Hissouri corpo.t:ation duly existing 

according to law. 

2. Defendant is a Z.iissouri corporation doing business 

as Laclede Gas Security Systems, Inc, and a subsidiary 

of. Laclede Investment Company which is in turn a subsidiary 

of Laclede Gas Company. Defendantls main business office is 

located at 6108 Madison, St. Louis County, Nissouri, and its 

General Manager at said location is Gary Durham. 

3. Both plaintiff and defendant are engaged in the 

installation of fire and burglar alarms and monitoring \·lithin 

the St, Louis Metropolitan area; that as such, they are 

in direct competition 'dth each other, 

4, That Laclede Gas Company, the parent corporation 

of defendant is a regulated gas utilitiy sanctioned by the 

I 
State of Z.lissouri holding a franchise and a Certificate of 

·Convenience and Necessity to supply natural gas within the 
I 
I Metroplitan st. Louis area; that Laclede Gas Company operates 

as a monopoly in the gas utility business, 

5, That Laclede Gas Security Systems, Inc, has and is 

I engaged in unfair competition in the following manner: I . 
(a). That in August of 1972 1 two years after being pur-

t! 
11 chased by Laclede Investment Company, Empire Alarms, Inc, 

H 

;, 



_conunenced doing business under the fictitious name of Laclede 

Gas Security. Systems 1 rnc,i. that the use of such name \·Jas and 

is calculated to and has deceived or confused the public in 

that the name Laclede Gas has acquired a significance by right 

of the l<tissouri Public Service Commission as a protected and 

regulated utility thereby causing the public to have confidence 

and faith in the name of 11 I,aclede Gas 11
; 

(b) That Laclede Gas Security Systems, Inc, has solicited 

subscribers to its alarm services through utility bills-of 

Laclede Gas Company, thus using a media of advertising which 

cost is borne by the general. public through the payment of 

regulated gas rates; 

(c) That it has advertised that alarm fees can be paid 

along \<lith Laclede Gas Company utility bills creating a conven­

ience of billing and payment not available to other alarm com­

panies, all of which is only available as a direct result of 

the franchises and certificates granted to Laclede Gas Company; 

(d) That the Board of Directors of Laclede Gas Security 

Systems, Inc is substantially the same as the noUrd of Directors 

of Laclede Gas company1 that its officers are substarrt":.ially 

the same as Laclede Gas company, all of which gives the defendant 

Ia competitive advantage in management knowled~e and guidance 

'~hich is aided 1 supervised, and guided by the Hissouri Public 

Service Conunission through its policy of requiring efficient 

management techniques of public utilities regulated by the 

INissouri 

(e) 

Public Service Commission; 

That the financing and capitalization of the defendant 

j has been directly or indirectly by taclede Gas Company \'lhose 

existence is assured by the Missouri Public Service Commission 

.allm·dng a profitable rate of return through regulated gas rates; 

I (f) As a subsidiary of a monopolistic gas utility, it 

[has ne\'ler and more available information as to conunercial and ind­

·Jiustrial development in the St. Louis Netropolitan area, 

!!such first hand knm·Iledge being valuable and important to 
.I 
lithe sm:vival of a fire and burglar alarm business. 

~~ 



WHEREFORE 1 plaintiff prays that the Court permanently 

enjoin the defendant from the use of th:(:! name ''LACLEDE GAS 

SECURITY _SYSTEI'>lS 1 INC. w or from any namE?; related to Laclede 

Gas; from the use of interlocking.-.directorates l_and officers 

~lith Laclede Gas Company; from the use of Laclede Gas company 
• or Laclede Investment Company as a source of finances and 

from the use of information, advertising, or billing resources 

of or associated with Laclede Gas Company; for plainti~f's 

attorney fees herein and its costs, and for such other orders 

as this court may deem necessary. 

COUNT ·ll 

1. Plaintiff incoxporates by reference Paragraph "1, 

2 1 3 and 4u of Count I of.Plaintiff 1 s Petition, 

2, That Laclede Gas Company, Laclede Gas Investment Com­

pany 1 .and Laclede Gas Security Systems 1 _Inc. have interlocking 

directorates and interlock.in_g officers so that there is no 

differentj.ation between officers or directors. 

3, That Laclede Gas security Systems, Inc. has used the 

billing and advertising media of Laclede Gas company. 

4, That Laclede Gas Company 1 Laclede Gas Investment Com­

pany, and Laclede Gas Security Systems, Inc, have its IDain 

offices \'lithin the same quarters, 

5. That Laclede Gas Company, ~aclede Gas Investment Com-

pany 1 and Laclede Gas Security Systems 1 Inc. have common source 

of funds, advancements, and finances, either dixeotly or 

indirectly, 

6, That as a result of the aforesaid, Laclede Gas security 

Systems 1 Inc. and Laclede Gas Company, a regulated utility 1 

have not so conducted their operations as to be substantially 

kept separate and apart. 

WHEREFORE, plaintiff prays for this Court to declare that 

11 LACLEDE GAS SECURITY SYS'l'EHS, :CNC. 11
1 a subsidiary of Laclede 

I Gas Investment Company, which in turn is a subsidiary of Lac~ede 

II 
H 



Gas Company, a ~egulated. gas.utility, has not so conducted 

its o'perations so as to be substantially kept separate and 

apart from the m·ming 1 operation and management o£ Laclede 

Gas Company 1 and because of such, .is subject to the jurisdic­

tion of the Missouri Public Service Commission as provided 

for in R.S.Mo. 393.140, (12); that defendant pay the court 

co.sts herein; and for such other relief as this Court may 

deem· necessary and proper under the circumstances. 

COUNT III 

1. Plaintiff incorporates by reference Paragraphs 

11 1, 2 1 3 1 .4 and 511 of Count I of Plaintiff's Petition. 

2. That Laclede Gas Secu:ri t:y systems I .Inc. I because 

of the aforesaid unfair competition, has managed to contract 

with all the banks ~tithin the City of St. Charles 1 undercutting 

l?lainti:ffls bid substantially. 

3. Laclede Gas seout'ity systems, Inc. has un'derbid 

~laintiff repeatedly within the City of St. Louis and the 

county of St, Louis so that Plaintiff has lost contracts 

because of its inability to meet the unreasonably lol-l bids 

by Defendant, 

4. Because o£ the aforesaid 1 ~laintiff has been damaged 

in the sum of T\'enty-Five Thousand ($25 1 000,00) Dollars 

from loss of income and profit as a result of the unfair 

competition of the Dofendant. 

WHEREFORE, Plaintiff prays that the Court declare 

that the· Defendant is unfairly competing because of its 

!association and financing by a regulated utility and that 

ithe Cou~t a\·lard to the J?lainti ff the sum of 'll·lenty-Fi ve 

Thousand ($25,000,00) Dollars for its damages as stated 

.herein and for such other o~ders as this Court may deem neces-

II 
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sary and proper under the circumstances. 



COUNT IV 

1, Plaintiff incorporates by reference Paragraphs 

11 1 1 2 1 3 1 4 and 511 of Count I of PlaintiffJs Petition, 

2, Plaintiff incorporates by reference Paragraphs 

11 2 1 3 1 4 1 5 1 and 611 of count II of Plaintiff's Petition, 

3, ~hat Plaintiff has a property right to fairly compete 

for customers within its market area, 

4. That the Defendant through its conducts as heretofore 

alleged has illegally deprived and taken from Plaintiff that pro­

arty right in violation of Plaintif£rs constitutional privi~eges 

. pranted in Article I, Section 28, llissouri Constitution, 

~his illegality has been perpetrated under auspices of the 

That 

Jissouri Purlic Service commission in allowing the parent corpora-

ion of the Defendant to fund 1 manage, and othe~qise direct the 

oti vi ties of the Defendant. 

5, That the Defendant through its parent corporation, 

aclede Gas Company, has thus used the public utilities privilege 

o the disadvant~ge of Plaintiff, and that the Public service Com-

t
ission has not attempted to regulate the Defendant, and by its 

egulation of Laclede Gas Company, it has proven to be inadequate 

nd insufficient to reverse the abuse so perpetrated since 1972. 

NHEREFORE, Plaintiff prays that the Court dissolve and 

iq1.lidate the Defendant corporation by judicial sale to the highest 

idder or bidders and for such other orders as to this Court may 

ieem meet and just, 

w~~rnoo BRUERE AND ROLLINGS 
374945 

I! RAYM::;:~:~;:FORD BY: &#:/lf}iftJ~l 
I 

Attorney for Plaintiff 
CIRCUIT CLERK, ST.LOUIS COUNTY 2209 First Capitol orl. ve 

. St. Charles, Missouri 63301 I 946-6086 
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