BEFORE THE PUBLIC SERVICE COMMISSION

OF THE F i
STATE OF MISSOURI = D

' | Sep
‘Name: 1 Ydlpa /Lgc%[[, 4735_. ) 12 201
omplainan ) ".S
) Serv;cg C ! p("l?hc
vs. ) Case No. SSion
)

Company Name: _
Respondent

COMPLAINT

Comp!amantres;desat Fo. Box o3 'J“ZJCIK“VM (‘m(u my 65/09

{address of complainant}

1. Respondent, - fon Jede 6ns  dud jipira  Electrio

{company name}

of Stlogis mo. 13colive /7a¢ Chaylesu ,is a public uility under the

{location of company)

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

2. As the basis of this complaint, Complai'nant states the following facts:
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3. The Complainant has taken the following steps to present this complaint to
the Respondent: . '
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WHEREFORE, Complainant now requests the following relief:
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Date . ignature of Complainant

Complainant’s Phone Number Complainant's E-mail Address

Attach additional pages, as necessary.
Attach copies of any supporting documentation.
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Reco
Nofe: Compl‘lmts must be submitted by the customer of record or a party : dlltth‘lZ&lg{%lfW@%@lﬂfﬁiﬁwn

MISSOURI PUBLIC SERVICE COMMISSIONRECET /)2

INFORMAL COMPLAINT FORM

company (o discuss the account

<% Existing

-

< Re-Open

AUG 8 0 2011

Name of the Utility Co.
Accounti

etete Hon O t e o UE

Name on Account Last Name First Name o Mtddie
or Business Contact Initial
L OCKh 404~ }77 Y1207
Name of Business
(if applicable)
Street Address
Street Address 5
City/State/Zip C:ty State Zip Code Connty
County: 56}[/}'_@,?{\0;{ & ff\.{ ?/)/) 0 é 5/&:&
Home Phone Work Phone
Home Phone
Work Phone .
{include aren code) () ) S ) oxt
Cell Plone/Pager Eqmat! Address:
Cell Phene/Pager
E-mail Address (QL{; ) 2‘?{34 &
Fax# Fax#: Preferred iome Phone ICeﬂl[’-eager Mail
Preferred Method method of
of Conlact between S - contact bebween Twork Phone iR-mail TFax
8am —5pm Bam — Spm:
“Serviee you have a s al? A‘B 1re § ! {oreer
problem with (_jlj_gggl’c;- &\Eas ‘Telephone Water Sewer
Name of Utility: Accomtik

Briefly deseribe problem; (You MUST include a copy of youy bill{

cetd e oo,

Q 2
e

Mail tor MO, Public Service Commission, P.O, Box 360, Jefferson Cityl, MO, 65102
If you need additional space, please include another sheet, Do NOT write on the back of this form! )

I'ax to: 573-526-1500

ComplainiFovm,Pdec { 5/5/09)
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Tue TFirst oF Bosron CoORPORATION |

87 Wilk Street
BOSTON

April
Seventh
1983

Honorable Secretary of State
Jefferson City
MISSQURL

Sir:

Ve advise thal the bullding in which our
Kangas Clty 0ffice is located has changed ownerghip
end hag been re-named, The pregenl address, there-
fore, i as follows - :

Insurance Exchange Building
21 Wegt 10th Street
Kengas City, Missouri.

Very truly yours,

Secretary
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The Cnmmonweatth 0¥ Massachuseiis
DEPARTMENT OF CORPORATIONS AND TAXATION

. HENRY F., LONG, COMIIgSIONER
237 STATE HOUSE, BOSTON

ARTICLES OF AMENDMENT.

For fillng and recotding a cartificate providing for a ehangs of sheres with par value to shares withont par value, whether or not the capltal
t6 changed thereby, one cant for each share without par value 1esulting from such change, Jess an amount equal to one tmeptieth ofOrlepﬂr
cent of the tolal par Value of the shares 50 chenged; but not {n any ¢ase less than iwenty-five dollers.  The fee for all other amendments is
ten dollazs, Make checks payable 1o The Comnionwealth of Massachugetts, This cestificats oust be sobmitied lo the Commissoner of
Corgorations snd ‘Taxation WIhin thivly ays after the date of the vote of the gtockholders, (Sestfon 43, Ghapler 156, Genesl Laws}

WE, k, M. Pope President, A, A, Gerade . 'Treasurer,
and A+ G, Tavner, E, I. Cowell, Nevil Ford and W, H. Potter, Jr.,
and A. M. Pope '

being a majority of the Directors of

The First Boston Corporation

located at 1 Federal Street, Bostony Massachusetbs

in eorﬁpiiance with the provisions of Chapter 156 of the General Laws as amended,
do hereby certify that at amesting of the stockholders of the corporation, duly called
for the purpose, held * May 16,  199% and by theaffirmative vote of

shares of the prefotred-stosk-and-of. 500, 000 shaves of the common
stock of the corporafion, being of-least ' '

-of 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 corporation
was duly adopted, nammely:

VOTED: To amend the Agreement of Asgociation and the Artieles

of Qpganization by removing ail restrictions imposed hpon the tx-ans- .

fer of shar'es of capital stock appearing therein.




Trae FirstT BosTon CORPORATION

CaBER ADDRESS - 20 EXCHANGE PLACE
FIrsTcORP, New Yory o WEw Yorx,N.Y. 10005

’

" Decenber 23, 1967

728
Becratary of Stabe 1:j )
Jefferson (ity

Migsouri _ ”

Dear Birs:

Please be advised that at a meeting of the Board of
Directors of The Pirst Boston Corporation held on November 15,
1967, Mr. Thomas L. Cassidy, Vice President, Underwriting, and
Mr, Jamas N, Land, Jr., Viee President, Underwratxng, were

glected Directors of the Corporation.

Roderick J, Kirkpa rmek
Beeretary

ineerely yours,




. P
o Ron

Roperiox J. Kirgpazriox
Vior PRESIDEN T AND -
SEORSXANY

Secretary of State

Tare Frrst Boston CORPORATION

20 EXCHANGE PLACE
New Yory, N.Y. 10008

= RECETVED

AUG 17 1971

Jefferson City

Migsourd

gbq Dear Sirs:
f/b
\

1,

2,

7-

§l ‘ : 10,

11.

(T TP

&1'44;—1}9:1;1@

Corporallen Dopt.  SECREYARY OF STATE

Flease be advised of the following changes in the Officers
and Dlrectors of The First Bostoh Corporation:

Mr, Robertlw. Wadds was elected a Vice President,
Underwriting, on September 16, 1970,

Mr, George L., Perin retired as a Viece President on
Hovember 1, 1970, -

Messrs. Jdohn 9. Buckley and N, Uregory Doescher
were elevatad from Viecs President to Benior Vice
President and member of the Executrve Comaittee on
Novewber 18, 1970,

M. James ¢, Morrison retired as Senior Vice Presidant
and menmbey of the Executive Commitiee, effechtive
December 1, 1970, He remains a Director.

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

Mr, Thomag J. Johnson rctlred as a Vice President on
January 1, 1971,

Mr. Paul X, Xelly wasg elected a Vice President, Government
Securities, on January 20, 1971,

Mr. H, Bruce Palmer wag elected a Director Janvary 20, 1971,

Mr, Pailip W. Moore resigned as a Vice Pre31dent sffective
January 29, 1971,

Mr. Chailes C. Glavin who was Chairmen of the Executive
Committee and a Director died on Januwary 30, 1971,

On Febrvary 17, 1971, Messrs. Albert W. Chapple, Walter P,
MacLeod and Louls 5. Marohnie were elected Vice Presidents,
Corporate Research, Data Processing snd Government Securities,
respectively. Mr. Matthew J., Madden who is our Treasurer was
given the additional title of Vice President,
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Tae First Boston CORPORATION J %5; %%

MeEMBER NEW YorRX STock EXcHANGE,INC.

Congz popass Merch 28, 3972 20 EXGHA
FirsTcorp Naw YorK R E @

APRB 1972

Secrebary of Btate
Jefferson ity
© Missouri

_Dear Sirs;

Please be advised of the following changes in the Officers
and Direchbors of The Flrst Boston Corporabion: F— 45 2. 7

L, The electlon of the followmg individuals to the office of
Viece President:

John R, Allen - . William B, Mayer
William ¥, Barilett Louwls E. Minugh
¢!, Ross Bradfield Arthur J, Nagle
Frank Bulkiey, IIE . Paul F. Neughton
John L. Church . Paul R, Rohlfing
Christopher T, Bameb William H. Ruskaup
Rabert A. King . Vincent G. Russo
Richard J, Kohlbrecher  Henry G, Schumachey

Donald D, Xummnerfeld

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

3, "he resgignation of Mr, Willlem 8, Paley as a Dlrecﬁor.
, The election of Mr, J. Howard Laerl &s a Dmrector.

5, The retirvement of Messrs., John 8, Malick, Wilbur M. Merritt
and Lewis J. Wood as Viece Presidents.

Y

6, The opening of a branch office at Atlantic Richfield Plaza,
Kaiger Tower, 515 South Flower Street, Yos Angeles,

California 90071,
Sincerely yours . ‘
NP0 Hlga

Roderick J, Kirkpatrick
Vice President and Secretary

270 769 350/

dz

Corgoralion Depl, SECRETARY OF STATE"
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12,

13,

. ll" 1

5.

ib.
17

18l

19.

20,

21,

22,

23.

A .

n March 17, 1971, Mr., Andrew Y. Overby was elected
Chairmen of the Executive Commitbee and he w;ll remain
Vice Chairmen of the Board,

on Mareh 17, 1971, Messrs, David (., Bunting and
Robert MeP. Greer were elected Vice Presidends,
Government Securities, and Mr, Richard J. Sweeney
wag elected Vice Pregident, National Sales, :

Effective March 26, 1971, Messrs. Nicholas H. Bayard
and Williem K, Rahner resigned as Vige Presidents,

Effective April 1, 1971, Mr, Dennis H, McCarthy retired
as Vice President., Pursuant to ocur Director Retirement
Poliey, Mr, MeCarthy did not stand for reeclection as a
Director at our Annval Meeting on April 21, 1971,

Messrs, Harry M. Addinsell and James M. Orr did not
stand for reelection as Directors at our Annusl Meebting.

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

Mr. Grant S. Barker resigned as Vice Piesident, effective
May 1%, 1973,

¥Mr, Lewis R. Bullkley retired as 8 Vice President on
June 1, 1971,

On June 16, 1971, Mr. Ralph S. Saul was elected Vice
Chairman, a member of the Executive Committee and a

- Dirschbor.

On June 16, 1971, Mr. David O, Beim was elected Vice .
President, Underwriting, and Mr. Kemeth . Murion was
glected Vice President, National Sales.

Effective'Jdly 1, 1971, ¥r, Faward L, Bond retired as
a Vice President.

On July 21, 1971, Messrs. C. Allen Ellis and Albert L.
Faber were elected Vice Presidents, Underwriting.

We sincerely apologize for the lateness in reporting some
of thesge changes, bubt it was largely due to a series of lengthy
illnesses in my Department, complicabed by a serdous fire in the
office which cavsed extensxve smoke damage and dlsruption of our
operatlons and records. .

RJIK:dz

Sincersly yours,

R MJJA

P. 8. On March 25, 1971, ‘The First Boston Corporation became & Member
Corporation of the New York Stock Exchange, Inc,
+

et |
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rreferred Stook finanging. -
A The Cdinpany is sesking anthority to issue ané
sell 425,000 shares of a new se;ieg‘of,its'preferfed étoqk1
- without par valgé.' ALl of the érovisionS'of the newr
freferxed Stock; ékcept the dividend rate, redemptioﬁ pricg&
and liquidat;on prices, are set forth in, a Certificate of

" Awendment: to the Articles of Incorxporation whioh was filed

in the office of the Seorestary of State of Missouri on.

January 10, 1955, as amended in a Certificate of Amendment

to the Articles of Incorporation which was filed in tﬂe
"office of the Secratary of State of Missouri on January 10;
1969, copies of which have been filed with this Commission
in Case Nos. 12,461 and 16,812,

@ How does the Company propose to sell the
new Prefexrxed Stock?

A The offexing of tha new Praferred Stock.is to
be underwritten and, because of the present iiaited rarket
for public utility prefoerred stocks and the size of the
issue, the Company propofes tao 591l the new Preferred Stock
to a group of underwriters selectoad through nngctiatiaa'
rather thar through conpetitive bidding. Of the zittgngna

electric and gas utility issues of Prafervsd Stock in
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- STATE of MISSOURD

JAMES C. KIRKPATRICK, Secrotary of 3o

Corporation Dlvision

Cerg;:gficate

| DESTAMATION
of State of the State of Missour), do hotaby cortify that dughiontd
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saceived in thix affiee.

P . f.,..ncSiéhnfioﬁ of 425,660 shares of Preforred Sto:
¢ The substanee thoron :n.‘ &R, 00 Series 0 1071,

Spitl reseiution ix found (0 cunfons (o fnw,

ACCORPINGLY. L by the virdue of the suthority vested in mo by 1aw, hereby issus
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UNEOH BLEGIRIC COMPANY

f
cocbirieate of Designabiol puscripbion apd
Yerms of preferred gtock, $é,00 Serles of 197
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1
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- UYnion Biectyie Company, : & corporation of the
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1L Vice President end Basistan®
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Report of UNIGR ELECTRIC COMPANY

to the

PUBLIC SHRVICE COMMISSION OF HISSOURL

Sf BOMPS seld under order of the Commdgsion, dated April 7, 1971

casoe Ho. 17,177 vatet As of Bacamber 31,

Anmpount Authori'/.c’.d llltl&ltlllIlill!AISIllllrl!llilli'llllll!il 3501000,(
Balance in Treasury, report of TR XD L 2 §
{Lf no previous repoxt has baeen made, Leave blank)

;

Ry

FIRST MORTCAGE BONDS, 7-5/8% SERLES DUE 2001

Principal Amount
_Amount _ Received

Date Seld  ___ Name of Purchaser. .

April 2%, 1971 Halsey, Stwart & Co. Inc, £14,525,000 $14,65
]

Merrill Lyneh, Pierce, Femner

& Smith Incoxporated 14,525,000 14,65
" A3, Corporation 500,000 '
" Bache & Co, Incorpovated © 4,250,000
" Georgn Ki Baum & Company .
Incorporated 200,000
" Black & Company,-Inc, 250,000
o Burnhain and Company. 4,250,000
" Julien Coliins & Company 400,000
" The Illinois Company .
Incorporated 500,060
" Kroozo, Mclarty & buddleston 200,000
: " MeMagter Hutchinson & Co. 400,000
" R, W, Pressprich & Co. ;
lncerporated 4,250,000 4,288,

" Pulnanm, Coffin, Poolitthe,

Nowburgar Division of Advest
1,000,000 1,009,

Co,y
b Hal fensperper, Hughes & Co.,

Lac, : ' 200,000
" Roberts, Scott & Co., Inc. 300,000
" The Rebinson-Humphrey Company, .

inc, 1,000,000
" Roose, Wads & Company . 250,000
" Stern, Frouk, Meyer & Fox,

Ingovporuted 400,000
" Stuart Brothers 2505000
t Sweney Carlwrighl & Co. 250,000,
" Swiss American Cerpovation 500,000 _
" Thomas & Cowmpany, Jne, 500,000 -
* Tollner & Bean, Tue. 300,000 :
" ¢, N. White & Co. lnc. 206,000 :
* #{1dman, Noal & Dedolt, lne. __._200,000 . 20

Total $50,000,000 . 350 !
Batance Remaining fn Treasury MNone

(%) Exclugive in onch cnse of accrued fubterest frow Apri} 1, 1971 to,.;
April 29, 1971, the dage of delivery. ‘ i




HARIHT ADDRGHED
O BOX 49

Jan{la'fy 13, 1972 ST LOUIE, MO, 83180

ﬁﬁﬂ 14wre

Missouri Publie Service Commission PUBLIC SERVICE LOMIISSION

Jefferson City, Missouri

Attention: Mr. Sam L. Manley, Seeretary

Gentlemens

There are enclosed executed copies of Report on Sale
of Bonds and Raport on Expenditures from Sale of Bonds with
respect. to the issue of $30,000,000 principal amount of First
" Mortgage Ronds, 7-5/8X Series due 2001, ‘of Union Electric Company
" as authorized by the Commission in Case Yo. 17,177,

Please acknowledge receipt.

very truly yours,
2 B X R OW
b

6, R, Hurray
Secretary
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FISAL REFORE 03 LAPERDITURLS VRO BALE & PP NTY

Report of LEION ELECTRIC DOEART
to the”
PUBLIC HERVICE Uﬁﬂ;lsilﬂﬁ OF HIAAGUKE
i sold shede et#rf éf the Compisd Jiy

of expendiiores {row procceds of hO
datud April 7, 1971,

Dated ae of Bagewber 3y

B AAtaninl cL T S 2 RIS TR,

Casnn No. 17,117

s A mmmmie e e orein dee A AT

yalance on bamb, repord LY S ig... 0y §
{11 wo previous report han bsen ardn, Jerve flenk)
Amount Heculved, as pur puport on snte af punda,
pated &% of December 33, B2 s tinr i bacnsstannatsanssat #é@,ii@,%ﬁé
éjégingéiﬁ

Totul =ash O L T R R R

v € R PR A2 A

of st vete eppendsd fer Hhe

The proceedn racefvad fron the rale
fol luwling purposcsi

i, ’}br'?nimburacngnl. in pact, vi the Company's Troeesesy
for capfinl expenditures o8 follovs:

For the paywment at maturfly of 190,000,000 ptincipal

amount of First ¥ictgagu Bonds, 3 3/uL ferfas dus 3905,
due May 1, 1937) (351,437,500 naving heen pald by the
application of the enlire proctude of the sale ol . .
#25,000 ghares of sreferred Stock, $5.00 Serfce of 1951

. Bxpendftures, made during the prriod between fprid 1.

3968 dnd Septenber 30, 1970, inuiesive, {ron fncest of
other motteys In Jty troasury uwot secuted Trom the friee

of stocks, bondy, notes of other evidences of ipdebing~
negs, for the sequisitfon of preperiy aod the conaitvel fed,
complelion, extension of joprovesent of Cenpany 's plaal -
and distributien sysiem, snd for the diesharge o1 jevful:

“rofunding of fts obsifgatlons, balng n part of the
expenditures, agfrepnt lng $1%5,082,64%, mode within {ive
years prior to the date of filing the appliratisn (o

Case He. 12,177, i, 7R

2. For paywent of Urpursey Incurred fn copneet o with the

sguun and sale of sald bonds, & detaliod atatement of
which is attached os Txhikit Al C e 7g;é5§i

Tota) £50,4 99,048
et

Balance o Huud
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11
}2
13
14
15
16
17
18
19
20

22
23
24

25 |

BY HMR.

HENDRICKSQN:
Q I hand you a dooument which has been marked
Applicant's Exhibit 3. Please dsscribs this document.

A Exhibit 3 is a form of supplemental

Jndenture to be dated April 1, 1871, creating tha

. $50,000,000 principal amount of the new bonds and setting

forth the texms thereof. 2 copy of this exhibit was
attached to the application.
MR, HENDRICKSON: X would like to have this
mafked for ldentification as applicant's Exhibit 4,
(AT THIS ?IHE APPLICANT EXRIBIT NO, 4 WAS
MARRED BY THE REPORTER FOR TEE PURPGSE OF TRENTIFICATION.)
BY MR. EENDRICKSON:
7 14 I hand you documents which have been marked
Applicant‘éhthibit'd. Please describe these §§ umenks
b Exhibit 1 consists of the form of-public
invitation for bids, the statemenﬁ of terwms and conditions
relating to bids, and the forms of bid and purchase
contract to he effecgive upon Union Electric Com?any's
acceptance of & bid for the $56,000,000 principal amount
of new bonds., A copy of this exhibit was attached to the.
application.
4] What {& the purpose of the propozed bond

financing? 23




1 o . .
COMMISSIONER MAUZE: Off ghe raCQrﬁ‘for-ag_

{Off the record discussion.)
* % k% % %
COMMISSIONER MAUZE: Back on the record.
BY MR, HENDRICKSON:

11 I hand you a document which has been marked
for identification as Applicant's Exhibit 2, Please
describe this document,

A applicant’s Exhibit 2 .is the Certificate
of Designation, Descriptien and Terms of the new‘Preferred
Stock which will be filed in the office of the Sacretary of
State after £illing in the blanks Ffor dividend rate,
redemption prices, voluntary liguidation prices and nurber
of shares. A copy of this exhibit was attached fo the

pplication,

4 Please describe Union Electric's bonded

indebtadpess.

A '“Thg gqmpany's fﬁnéad dabt.consjats of

.seventean series of First Mortoage 5Jonda dus st varjous
dates from 1971 to 2001, inclusive, aggregating $603,000,00¢,
with atatad coupon rates ranging from 2+3/4 percest to.

9 parcent,
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M4R. HENDRICKSON: No.

MR, MONEBIVE: ~-either the oxiginal applic&—V'

tion or the supplement;‘is that xight?

MR. HENDRICKSON: Yes. That is correct,
reéily.

MR, McNEIVE: Thank you. I have no further
questions at this time. Thank you.

]

COMMISSIONER MAUZE: You may proceed.
BY MR. HENDRICKSOM:
0 Are the terms of the underwriting agreement
a result of arms-length bargaining between the par&iés?
A Yes, they are. .
o ‘Is there any material relationship between,
the undeiwriters aﬁ& the Company?

A ‘Mo, thexe is not.

N LSS TAKER KEGEE: T €de recars de & ¢

second.,
{Off the record fiscussion.)

¥ Ok & % @

COMMISS TONER MAUZE: Back on the recoxd.

MR, HTNDRICHSDN:~ T would like to have thesd

‘marked ‘for identlficstion as A@p}ickht’é gxhibit 2.




Eleotrio aould aall bnnda which uid net obntain th

vesr acall restxict;on-ln ganeral use today in coﬁhaotinn
with utility bands I am aérazd, based on the experiences -
of othex utzllties that Un;on Electric may £ind it dxfficu;
and exps nsiva to gell honds without a restrlction on
- refunding. ' Most bond investors arxe cognizant of the fact
tha# bonds carxying unusgually high interest rates and no
call restriction may offer a substantial temptation to the
issuing company fox early refunding.

Q Hiow long has Union Electric included J

fiva-year call restriction in its bond indentures?

A Since 1963.

Q what factors do you balieve have contributed

to the high interest rates of recent years?

A In my opinion, an intense demand for funds
and accompanying price inflation account for the high
interast rates of recent years. |

@ Would you say that the demand for funds im
8till great and that price inflation continues to axist
te a Qiqnificnnt degrea?

A Yes, I would.

HENDRICRSON: 1 would like to have these
marked for identification as Moplicant'e Exhibie 3,

a2
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Compahyfmay'meceivé'mo#"N@nﬁj

that porcion. of thie 3~3/8 percent

disohé;ggd?ﬁhtoué - he i

s H

preforred Stock, “Fhis gdd{tiona) S if Ghy, will be-

used to pay the reasonable é_kpap’sa& “fnion Electric -

in’ connection witﬁ'the issue and sélejbfbthe new bonds an

-through reimbursément of the Company’s treasury for monig

previbusly axpended for proper capital expenditures, to

retixre in part notes evidencing short-term bank borx:owingé

and commarcial paper.
o Do you have an estimate of the Company 's ; : \

expenses in connection with the issuance and sale of the

new bonds?

A We have estimated these axpenses to ba

592,500,

) How will axpensecs and premiume received on :
the new bonds bs accounted for?

A Such expenses and premiwms will bs awortized|

by egqual monthly installments over the lifa of the new

bonds .




STATE OF MISSOURI )}
85,
COUNTY OF ST, LOU;[S )
IN PHE CIRCUIT COURT OF THE COUNTY OF ST. LOUIS .
STATE OF MISSOURI
CENTRAK PROTECTIVE SYSTEMS, INC.,
a Missouri Corporation,

Plaintiff,

Canse No.. 3’?4945

}
}
)
)
)
vs, )
3 piv No,
EMPTRE ALARMS, INC., &/b/a - } '
LACLEDE GAS SECURITY SYSTEMS, INC. )
}

Defendant, }

COUNT X

PETITION FOR INJUNCTIVE RELIEF |

1, Plaintiff is a Missouri corporation duly existing
according to 1aw.‘ '

2. pefendant is a Missourl corporation doing business
as Laclede Gas Secgrity Systems, Inc, and a subsidiary
of Laclede Investment Coméany which is in tufn a subsidiary
of Laclede Gas Company. Defendant's main business office is
located at 6108 Médison, 8t, Louls County, Missouri, and its
General Manager at sald location is Gary Durham.

3, Both plaintiff and defendant are engaged in the
installation of fire and burglar alarms and monitoring within
the $t. Louis Metropolitan area; that as such, they are
in direct competition with each other,

4, That Laclede Gas Company, the parent corporation
of defendant. is a regulated gas ntilitiy sanctioned by the

State of Missourl holding a franchise and a Certificate of

‘Cconvenilence and Necessity to supply natural gas within the

Metroplitan St., Louis area; that Laclede Gas_CONPany oparates
as a monopoly in the gas utility business,

5, That Laclede Gas Security Systems,llnc. has and is
engaged in unfair competition in the following mannei:

(a} That in Angust of 1972, two vears after being pur-

chased by Laclede Investment Company, Empire Alarms, Inc,

Ltgne e 1 A e e




I

‘has been directly or indirectly by ILaclede Gas Company whose

]

|
|

commenced doing business under the fictitious name of Laclede
Gfs Securdity Systems, Inc.; that the use of such name was gnd
is calculated to and has deceived or confused the public in
that the name Laclede Gas has acquiréa a significance ﬁy right
of the Missouri Public Sexvice Commission as a protected and
reguiateg étility-thezeby causing the publié to have_coﬁfidenée.
and falth in the name of "Laclede Gas";

{b) That Laclede Gasg Securiéﬁ Systems, Inc, hﬁs golicited
subscribers to its alarm services through utility bills of
Laclede Gas Company, thus using a media of advertising which
ﬁost is borne by thé general puvblic through the payment of
regulated gas faées;

__ {e} That it has advertised that alamm fees can be paid'
élong with Laclede Gas Company utility bills creating a conven-
ience of billing and payment not available to dther alarm com-
panies, all of which is only available as a direct result of
the franchises and certificates graﬁted to haclede Gas Company;

(&) 'ﬁhat the Boaxrd of Directors of Laclede Gas Security
Systems, Inc is substantially the same as the Board of Directors .
of Laclede Gas Company; that its officers are substantially
the same as DLaclede Gas Company, all of which éives the defendant
a competitive advantage in management knogledge and guidance
which is aided, suvpervised, and guided by the Missouri Public
Service Commission through iﬁs policy of requiring efficlent )
manaéement technigues éf public utilitieé regulated by. the
Missouri Public Service Commission; o

(e) That the financing and capitalization of the defendant

existence is assured by the Missouri Public Service Commission

allowing a profitable rate of return through regulated gas rates)

{£). ne a subsidiary of a monopolistic gas utiiity, it~
has newer and more available infowmmation as to commercial and, ind-
ustrial development in the St, Louis Meéropolitan area)
such first hand knowledge belng valuable and impoftant to .

the survival of a fire and burglay alarm business,




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

its operations so as to be substantially kept separate and
Jlapart from the owning, operation and management of Laclede

Gas Company, and because of such, is subject to the Jjurisdic-
tion of the Missouri Pubiic Service Commission as provided

for in R.S.Mo, 393.140, {12); that defendant pay the court
costs 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
"1, 2, 3, 4 and B" of count I of Plaintiff’s Petition,

2. That Yaclede Gas Security Systems, Inc., because
lof the aforesaid unfair competition, has managed to contract
with all the banks within the City of‘St; Charles, undercuntting
Plaintiff's bid substantially.

3, Taclede Gas Security 8ystems, Inc. has underbid
Plaintiff repeatedly within the Clty of St. Touis and the
County of 8t, Louis so that Plaintiff has lost contracts
because of its inability to meet the unreasonably low hids
by Defendant,

' 4. Because of the aforesaid, Plaintiff has been damaged
in the sum of Twenty-Five Thousand ($25,000,00) bollars
from loss of income and profit as a result of the unfair
competition of the Defendant,

' WHEREFORE, Plaintiff prays that the Court declare
that thé Defendant is unfairly competing because of its
association and financing by a regulated utility and that

the Court award to the Plaintiff the sum of Twenty-Five
Thousand ($25,000.00) Pollars for its damages as stated
herein and for such cother oraeés as this Court may deen neces-

sary and proper under the clrcumstances,
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COUNT IV

1, Plaintiff incorporates by reference Paragraphs

"L, 2, 3, 4 and 5" of Count I of Plaintiff's Petition,

2, Plaintiff incorporates by reference Paxagraphs

M2, 3, 4, 5, and 6" of Count II of Plaintiff's Petition,

3. That Plaintiff has & pEOpérty right to fairly compete
for customers within its market area.

4. ‘rhat the Defendant through its conducts ag heretofore
lilleged has illegally deprived and taken from flaintiff that pro-

Ferty right in vielstion of Plaintiff's constitutional privileges

Jgranted in Article I, Section 28, Missouri Coanstitubtion, That

this illegality has been perpetrated under auspices of the
fissouri Purlic Service Commission in allowing the parent coxpora-
ion of the Defendant to fund,‘manage, and ctherwige direct the
betivities of the Defendant,

5, That the Defendant through its parent corporation,
Laclede Gas Company, has thus used the public utilities privilege
to the disadvantage of Plaintiff, and that the Public Service Com-
mission has not attempted to regulate the befendant, and by its
regulation of Taclede Gas Company, it has proven to be inadeqguate
ond ingufficient to reverse the abuse so perpetrated since 1972,

WHERBFORE, Plaintiff prays that the Court dissolve énd

bidder or bidders and for such other orders as to this Court may

seem Mmeet and just.
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ligquidate the Defendant corxporation by judicial sale Lo the highest
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Mr. Walshans, raferring

marked for identification as Applicant‘s‘Exhibit No .1y

is it coxrrect to say that the exhihit tharein contains a
document to which ﬁhere are two annexes, AnnexX A and Annex
B; g0 marked?

&, That is coxrect.

Q. ALl right, sir., Now, Exhibit 1, the initlal
document has the caption "Agreement Among Underwriters,"
is that right?

A That ig correct.

Q And Annex A, which I believe was originally
furnished to the Commission in the supplement applicatﬁon
as Applicant's Exhibit 1, is denoted as “Underwriting
Agreement,” is that right?

& That is correct,

Q For the benefit of the Comﬁission, would
you explain the difference, if any, batween the two duéumantq
and thelr purposez

Uehithgroaiant: Among: the ‘Underéritars is

syndicaty

4- u—,~. ree

S COMP RNV Un Lo,

‘l‘ 8“-\.1‘ n-:rﬁv rny\_ﬁdieata.i




wrfox: the, acquiaition of property tand the ‘construction;,
oompletion, extension or improvement of its plant and for
the discharge ox lawful refunding of its obligations. The
Company's treagury was reifbursed for such expenditures to
the extent of agprox;mately $38,282,000 in connection with
.ﬁhe igsuance and sale of a series of First Mortygage Bonds

Aithoxized: by "the Commission in’Case N0\ 17,099, leaving

a balancs of~approximately $320,8600,000 for which the
Company 's treasury‘has‘not been reimbursed,

) Were such monles actually expended from
income ox other monies in the Company's treasury not
secured from the issue of stocks, bonds, notes or other
evidences of indebtadness of the Company?

A, Yes, the expenditures were made frow general
treasury funds.

MR. HENDRICKSON: 1 would }ike to have these

documents marked Applicant's BExhibit 5.

COMMISSIONER MARUZE: You may,

(AT TUIS TIME APPLICANT BXRIBIT RO. 5 WaS
MARKED BY THE REPORTER POR THE PURPOSE OF ILDENTIFICATION.)
BY MR, HEROGRICREON:

o 1 hand you & documsnt which has bess sarkesd

ko Saptenbex-30 19707 the Company: had ‘expendsd $359;082; 644/
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11
12

14
15
16
17
18
19
20
21
22
23
24

25

that appesr on Schedule 1 of -elther- Annex. A:®
the application as BExhibit 1,-~

A That's right.

Lehman Brothers Incorpoxated, Mexrill Lynch, Piexce,
Fenner & Smith, Incoxporated, White, Weld & €o,?
# - That is coxreot,

¢ piWowld-it be safe to say-that there was -

( some agroenent, hasically. between the Applicant:and. thes
[ unAETELESYS A8 OF Fébruary 17,71971 with:respect. to the-
!_1p£e€erred*z..é tock-as:to the.amount.of:discount: th at._would
{be necessary -to:reach. an agrgement‘pnjiqgﬁgﬁﬁﬂjago:}qg
i range?; ®
R The 94 to 100 rangs was essentislly ﬁur
decision based upon contact with advice from the four
managers so listed here.. |
& Well, this 34 Lo 100 was still a ramge or
afcer aiscussing it with them was thare any feelling what
in fact the price would be in that rangs bétmaen the
underwriters and the Applicant?

& At that time ¥ think thero was 2 general

. axpectarion that {t would sell at 100,

n

@ Would sell at 1697

A - That {8 correct. FReates hed drupped guite




In exceéé=6f'$20;566;dab,~~

1]

3 A Right.

4 Q ~~which is your gituation hexe.

3 A That 18 gorreck.

6 Wow, you lstate ALl except one

’ ;hasues vere,

B Il trequizea to-take hids, would you explain what you mean by
. ? fraquired;to: taka: bids??t
10 .

14 Gasrané Blectric preferred stock issue went out at

5 competitive bid, and it does not come under the jurisdictloL

16 of the Public Utility Holding Company Act, however, I am

17 £old that this was a New York State Commission requirement,

18 that the new fhairman of that Commission has now decided

19 that issues in that state, at least gubstantial laaues, "E
20 and we think $10,000,000 is the dividing line, should be

21 l offerad at competitive bid,

22 : & Do you happeh to Xhow the results of this

23 particular offer that you have mentionad hare in Rex York?
24 % This was the one that was so disillusioning

to us, it <ostl the conpany §.19 percent, vhether thie was




$8.00 Per share; theferore, the Company:proposes: to sl

thernew Prererred $tock dt a price which willTisure thatt

; the ‘dividend Will not skceed this’ amount;

@ If the new Prefexred Stock ils sold for-
$85.00 per share, what will be the dividend rate that
Urdon Electric wonld be paying?

A Approximately 9.4 percent.

Q What effect will the deduction for income

taxes that the Company will bs permitted for the new
Preferred Stock dividends have on this dividend rate?

A - The tax deduction is presenﬁly l{ percent
of the dividend paynent baéed on present corporate incone
tax levels; therefor, the effective dividend rate on a
9.4 percent Preferred Stock is 86 percent of this or
approximately 8.1 percent.

Q Does the Company propose to pay the
under#ritars' compensation and the other expanses of the
New Preferred Stogk issus from the proceads of the gale?

A No, All exgansﬁs of the new Preferred Stogk

issue, {fricluding  EHa undewiltars ' “compens METen, Wil el

o

e

‘paid;fromithe ganaral funds of the Cowpany. Bvery dollar

receivad from tha‘propOSBd Preferred Stock jssue will bo

usad tovward discharging a portion of the 3=-3/8 percant

(Flrst Rortgage Bonds maturing May 1.




Lehman Brothars Incorporaﬁéd, Merxill Lynch, Pisxoce,

Fanner & Smith Incorporated and White, Weld & Co., each

of which hag been active in underwriting other security 1 ;o

issues of the Company, and those firms will act as managers

of an underwriting syndicate which is to make th%gggﬁ;ig
Loffering.

Q Please describe the proposed terxms of the

sale to the underwriters,

ao \rhelney: e 5014 €61

‘the underwriters at $85100 0 §100.00 pex shate plus’

Faccruéd dividénds, if any. ¢ hd Gompensation: to e baid
{the ‘underwriters £o¥ their ‘commitments in $elling the! 4
t’stock; and the annual dividend rate for the new Preferred

Stock will be determined just prior to the public offering

thereof and will be the lowest rates which will insure
succassful sale of the new Prefarred Stouk based on
financial market conditions at the time, but in no event
will the underwriters' compensaticn exceed $1.50 per share

and the dividend $8.00 per share.

Q How will the sales price pey share be

decided?

A The ssles price will be determined by the . !

prevailing dividend rates for preferred atook at the time

of sale. Unlon Hlectric's Articles of Incorporstion







5. On Decembor 29, 2000, and Febxuary 27, 2001, applications to inteivene . -
in this proceeding wers filed by PACE and the Missourd Enorgy Group, respectively.
'Both applications to intervene were subsequently gr%mfed by the Commission,

6. " On January 5, 2001, the Comnﬁssion. issued notice of Laciede's
Application and established a deadline for parties wishing to intervene in'this proceeding,
By subsequent Order dated Febrary 13, 2001, the Commission scheduled a prehear%ng
con ferc;nce for the purpose of permitting the parties to-engage in settlement disoussions

and; if necessary, to develop ;Lproccdnﬁal scheduls for addressing. any r’cmainiﬁg,
wnresolved issues, The prehearing con fer;ancc was subsequently held on March 13,-2001.

1 Ag a result of their discussion both during and following the prehearing
conference in this case, the Partties have agreed {0 a bresotluii-on of all of the issuss in this
Case, and hereby stipuiale aud agree as follows: | |

‘ SECTIONTL . -
APPROVAL OF PROPOSED RESTRUTURING

1. - The Paxtics (except }’ACB) recomimend that‘th'e Comrnission grant the
velief requested by the Company in its Veriﬁed‘ Application. Speolfically, the Paties
{exoept PACR) rcco;nnend that the Commission issue an Ordex, as soon'as praciicable ,
authorizing the Company fo restructure itself nto a holding company, regnlated l_ztiiity

company and unregulated subsidiaties, as nors fully desoribed in the Company's Verified

" Application, and 1o perform and complels any tiansastions required fo offeoudto the.
Proposed Restruoturing, | ‘

2. The Patties fiurther recon;mend that s;zoh approval be conditioned on the
agreements, understandings and requirements set forth in SGGﬁOI}S LIV, V, Viand VH

of this Stipulation and Agreement. Provided such a;iprovai is 50 conditioned, IjACE doos
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term debt, exc}udiﬁg short-term dei)t supporfing naturqi gas and propane izwax}'taries, ‘

purchased gas tosfs and qs;sh working capital, Common cquity Is déﬂne_d as pat value of

common stock, plus additional paici In capital, plus retained eamings, minus treasury

. 's'toc};, The Laclede Group, Inc, and Laclede C.ias.Company sgree to nofify the Staff and
Public Counsel in the event they become aware of any material possibility tﬁat either o
50&1 cc;mpanies' will be unable to maintain t'hei'r raspective equity vatlos, T the event
either Corapany's equity ratio shonld fall bciow. these specified levels, Laelaée Gas
Company shall file a plan with the Commission within 90 days of such ocourrence
proposing altematives for raising the ratios to or above the Jevels specified herein,

5. Laclede Gas Company shall submit quarterly fo the Staffs Finansial
Analysls Dopadinent and Public Counsel certain key financial tla'fios vtbat. will be
caloulated, to the extont practical, consistent with the methodology employed by Stand ard

| and Poor's Credit Rating Service, These key financial ratios shall nclude;

(a)  Pre~tax interest coverage;

(b)  Aftertax coverage of interest aud preferred dividends;

| © Funds flow interest coverage;
(&)  PFunds from operations to totai debt;
() lotal debt to total capital {including preferred); and

(_f) mw’}‘g_tal coRuton t?quily tofotaleaplal.

" 6, Lacledo Gas Company's total long-term instrumonts payable at periods of
more than twelve months shall not exceed Laclede Gas Company's regulated rate base,

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

preferred stock rating-at an itvesiment grade credit rating, unless it is unable to dé'so due




E8

to events or circumstances beyond ite control, including, but not limited to, acts of God,

© war, insurrection, strikes, civil unrest, malerial changes in market conditions that could

not have been reasonably apticipated, or changes in the application, chavagter or impact
of Taws, taxing requirements, regulations, or regunlatory practices anfi s.tan'dards goveining
the Corapany’s regnlated oﬁeraﬁbns. Laclede (Gas Company agrees to nolify the Siaff and
Public Coungel in the event if becormes aware of any material possibility that it will not be
able to maintain such a ¢redit rating with any esteblished agency that typically rafes
Laclede’s debt. Inthe a'valﬁ Laclede Gas Company"s credit raling shou@dlfall below
imvestment grade, Laclede shall file a plan with the Commission within 50 days of such
OCOULTENes proposing alternatives for raising ;ts credit rating above investment grade.

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

- - Commission has, and will continue to have, the awthority afier the Proposed

Restruefuring o rogulate, through the lawful exercise of its cnrzent statutory powers, any |
diveet or indirect {ransfer or disburgement of earnings from Laolede Gas Company to an
affiliate thet would jeopatdize the Company's ability to mest its ufility obligations, The
Laclede Group, Ino, and Laclede Gas Company also agres that the Cominission has the

authority, through the lawful exercise of iis ratemaking powers, 1o ensure that the rates

chatged by Laclede Gas Company for regulated utility service ate not increased as a

result of the unregulated activities of Laclede's affiliates and Laoleds agrees, consistent __ - . - .. .= -

* with such standaid, thet rates should not be inoreased due to sieh activities,

SECTION IV
ACCESS TO INFORMATION CORDITIONS

1, The Laclede Group, Ine. and Lacledo Gas Company shall provide the Staff

and Public Counsel with aceess, upon reasonable writien notice during normal working
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hours and subject to appropriate confidentiality and discovery procedures, o all writien
iufgxmétion provided to common stock, bond, or bond rating analysfs, which djrecily or
indirecty pe}tains to iaaiede Gas Company or any affiliate that exercises influence or
controf over Lacléde Gas Company ot has afﬁliate transactions with Laclede Gas

- Company, Such infonnétion eludes, but is not limited to, reports provided to, and
proscntations madg fo, cornmon sfook gna{ysis and bond rating analysts. For purposes of
this condition, "written® information facludes but is not limitod to, any writton and
prin.ted material, audio and videolapes, comp;ztcr disks, and elecirondoally stored
information, Nothing in this condition shall be deemed fo be & waiver of Tho Lacleds
Group, Tne’s or Laoledo Gas Company's tight t;) seek protection of the nformation or fo
objeot, for puposes of submitting such information as ovidence it any ovidentiaty
proceeding, fo the relevancy ot uso of such Information by any party,

2. Upon request, Ijacjcdc Gas Company and Tﬁe Laclede Group, Inri agres
to make available to Staff, P.ubh'c Counsel and PACE, upon written nofice during normal
working hovrs and subjeol {o appropriate conﬁdenﬁélity and discovery procedures, all
books, records and employees of The Laclede Group, Inc., Laclede Gas Cormpany and ifs
affiliates as may be reasonably required fo verify compliance with the CAM and the

conditions get forth in this Stiblzlation and Agreement and, in the case of PACE, to ensute

that it conlinties 10 have the same degreo and kind of acoess 10 information relevant fothe

Investigation and processing of grioyances and the enforcement of colicotive bargaining
aéreements, whether from aftiliates or otherwise, as it currently has under Laclede's
exisiing corporate structure, n addition to following standard discovery procedures,

Staff's and Public Counsel’s access to bargaining unit employees shall also be conditioned

mrmsorbis
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on Staff and Public Counsel providing reasonable notice to the emﬁioyee‘s Union of their
“intent to scek suoh aceess and the right of such employee fo be represented by the Unjon.
Laglede Gas Company and The Lacleds Gronp, Inc. sﬁali also provide Staff and Public
Counsel any other such information (including access to employees) relevant fo the
’ Commission'é ratemaking, ﬁnanging, safoty, quality of servics and other regulatory
authorify over Laclede Gas Company; provided that Laclede Gag Company wnd any
afﬁliatc; or st;bsidie;ry of The Lacicd§ Group, Inc. shall have the r‘ight to object to such
peruc’tion of records or personnel on any basis undor applicable law and Corr;mission .
rules, excluding any objection that such records and personnel of afiiliates ox
siibsidiaries: (2) ave not within the possession or control of Lacieds Gas Company; or
(b).are elther not relevant or are notsubject to the Commission's jurisdiotion and stalutor'y
_authority by virtue of or as a result of the implementation of the Proposed Restrictiring,
3. Laclede GGas Co_mpany, ¢ach affiliate and The Laclede Group, Inc. will
maintain records supporting ifs afffliated transactions for at least five years,

SECTION V
COMMISSION AUTHORIZATION CONDITIONS

f. ‘TheLacleds Group, Inc. agrees that it will net, diveotly or indirectly,
acquire of merge with or allow itseif fo be acquired by or merged with, a public utllity or

the affiliate of a publicuﬁlity, where the affitiate has a controlling interest n & pubiic,

“uuhty, ot se6k to becomo a ragistmed holdmg compauy, or take any 'zctmn which lxas a
material possibility of making it a registered holding company ot of subjecting all or a
portion of Ifs Missouri intrastate gas distribution operations to FBRC Junsdmhon w;thcut
first requesting and, if cons;dared by the Commaission, obtaining prior approval ﬂom the ‘

- Commission and a finding that the transaction s not deﬁimental to the public, provided
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that for purposes of acquisitions by the Holding Compiny only, pﬁblic utility si'xa?_k mean
a natural gas or eleciric publio utility. - '

© 2, Lar;lcde Gas Company shall not sell, lease, assign or fransfer to any
affiliate or thivd party aﬁy of fls utility assets that are need and useful in the parfonna:;ce
of Lacleds's public utility obligations withoiit obtaining Commission approval, -

: SECTION VI
COST ALEOCATION MANUAY CONDIIIONS

1. ' Upon implementation of the I;ropose{i Resfructuring, lransaotigns
involving trangfers of goods or services betwesn. Lacledé Gas Company and one or moré
of the Company's affiliafed entities shall be conducted and accounted for in compliance
with the provisions of 2 Cost"Allocht.ion Mamual ("CAM") which shall be submitted to
Staff, Public Counsel and PACE 0;1 or befc?rﬁ April 13, 2003, and on an aunval basis
thereafiey, The CAM shall i;a in the form confained in the direct testimony of Patricla A.
Krieger, provided that the CAM, and the information that the Company is required to
maintéin‘and subrmit therennder, shall be revised and supplemented within 120 days of
the approvéi of this Stipulation and Agreement to include any and all of the fouow.ing
wnformation as required fo adwinister, audit and verlfy the Transfer Prioing and Costing
Methodologies set foxth in Section VI of tho CAM ot such othee Transfer Pricing and

Costing Methodologies as may becomne applisable fo the Company in the fiture:

(a) Tor alf Laclede Gas Company fimotlons fhat wxll prov;de support to
nonrsgulated affillates and the hol‘dmg company;
(1) Alistand déseription of cach fanction;
2y The pgsition‘s and numbers of emblqyess providing each function;

and : - -

10
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(3)  Theprocedures used to measure and assign costs to nomeguiatec{
 pffiliates and the holding compar;y for éach function. .

A list and deseription of each ‘service and good that will be provided to

Laclede Gas Company fiot sach affiliate and the holding cozj:zpanjv.

A ﬁst and desoription of each service and good that will be p.rovidcd by

Lacledo Gas Coh)pany to each affiliate and the holding company,

The dollar amount of each service ané good cbérged to cach affiliate and

the holding company by Laglede Gas Company, aud the total cost related

to each service aud good Hsted. |

The dollar amount of cach service aﬁd good purchased from each affiliate

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

rolated to ench service and good listed, |

A detalled disonssioh of the:basis for detenmining the charges from

Lacleds Gas Company :and each affiliate and tho holding company,

including:

(1)  Ifcosts ave allocated, a detaited description of the altoeation

process employed for each service and good;
(2)  Detailed deseriptions of how direct, judireat and connnon'acﬁvitias
(3) A detalled description of how matket values ate de.termined for

each service and good; and

151
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{4) A detailed discussion of the criteria used fo determine whether
" volume discogm%s and other pricing considsré.tions ate provided to
Laclede Gas Compavy, affiliates, and the holding company. |
(gj For each line of bu'six;e‘ss'that will be engagéd in by Lacleds Gas Company
with non-affiliated th;'fd party éustomers following formation of a holding company and N
tijat wounld ot reasonably be considered as & component of its regulated niility business,
Laolede shall provide:
' (1) Alist and description of each nonvegulated activity;
{2)  The total amount of tevenues and exponses for each nonegulated
a'etivity for the last valendar year; and
3 A iistiné of all Laclede Gas Company cost centers and/or functions
thlat d‘;recuy assigﬁ cost, indireotly assign cost and/or allooate cost
1o each nonregulated activity engagcd in by Laclede Gas Corﬁpany
with non-affibiates. | '
2. TLeolede agrees to make compliance with the ;;roceéures aud requirements
set Totth in the CAM and the other terms of this Stipulation and Agreement a standaxd
elsment of its Code of Conduet and to provide empl;nyeo training and ovorsight ina

manner that fs reasonably designed to achieve sich compHance, Jaclede will condnot

and update the CAM where necessary and swbmit such updates with Its next CAM filing,
Laclede will identify a function or position with responsibillty for enforcing and updating

the CAM.

12
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3, As part of its CAM submittal, Laclede Gas Company will provide alistof -
all jurisdictions x'ﬂ which 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 prévide

Organizational Chatts for The Laclede Group, Inc, {corporate structure), Laclede Gag

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

of the anmual holding company fiting the Laclede Group, Yue. 1s regquired to file wiﬁ; the

Seourities and Exchangs Coramission,

SECTION YII
MISCELLANEQUS CONDITIONS

1 Lacledo Gas Company wzil not seek to recover any costs related to the

PmpOSsd Rostructuring from ratep ayers These costs will be 1dent1ﬂed deseribed and

accounted for in a manner that wouid enable the Staff and Pnbho Counsel to geek
disallowance from tates, if necessary, in a future proceeding,

2. Laolede Gas Company will provide tﬁc Staff and Public Counsel with an
explanation for any ﬁnal reorganization jonmal entry that &eyiates By more thaa ten |
percent (10%) from the estimated proforma eniries provided in Fxhibit 4 of the
Application. Copies of the asofual journal entries will be provided to the General

Cowngel’s Offico no later than thirty days following the preparation‘of the final morger

. closing entries.

3, The Laclede Group and its afﬁiiates (including Laclede) will provide the
following documents to Staff and Puble Counsel on an anual basis:

() Al ncw revised and updated business plans for The Laclede Group and

its aff hates (mc[udmg Laclede),

13
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Desoriptions é»f any and all joint maxkethgfpromotional campaigns
between Laclede and The Laclede Group and any of.its affiliates;
ﬁmative deseription of all products and services offered by The Laclede
Group and ite affiliates (ineluding Lacleds), provided that Laclede shall
not bo reqnired {o provide namative dcscﬁptions of ifs tariffed produets
and services; .
All information proyided under this Qubsection shall be considered “highija
confidential” or “proprietary” as thoge terms ave used in 4 CSR 240-2,083,
énd shall bo treated as highly confidential or prapriétaxy information by

the S_taif and Public Colmsef;

" The Lacleds Group, Ine. and ifs affiliates (fnoluding Laclede) shall also

notify Staff, Public Counsel and PACE jn fhe evenf and at such time as
they cormaenes a line of business thal nelther Lacledé nor ifs affiliates
Wwete aciively engaged in at the fime of the Proposed Restructwring. Such
notification can take the form of public asnouncements, press yeleases or
ofher means of notification provided to the parties,

Laclede Gas agrees to notify the Staff, Public Counsel, and PACB in the

event and af such time as any decision is made to transfer any depadtment or function

.. ._relating fo the Company’s provision of tegulated utility services from the regulated gas. ...

corporation to a non-regulated affiliated entity or other third pariy; provided that nothing

herein shall be construed as limiting or modifying in any matinor any notioe ot other

requirement Lacledo may have reléiing to the transfer of bargaining vnit employees or the

work perforined by such emiﬂoyees pursizant to the exisﬂﬁg collaclive bargaining unit

14
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agreemonts between Laclede and Pace or applicable federal labor law. Atthe time of it§
‘annual CAM filing, Laclede will also pédvide Public Counsel, Staff an:fi PACR
infonnation detailing the name, job desoripti.on, and transfor dates of any employees that
were perman;ent}y or tempc;raril}} transferred between Laclede and any affiliate during the
| éréceding fiscal year,

' s, Nothing in this Stipulation and Agrcement shall be deemed fo change in
any way any of the rights and obligations of Laclede Gas Company or PACE under the
collective bargahning agreaments bebween them or under anSJ non»PéC law, and by
entering info this éﬁpulation and Agreement, neither Laclede Gas Company or PACE
waives any such tights, ‘

6 Nothing in this Stipulation and Agreement ot the {mplementation of the
Proposed Restructuring shall affeot in any way the scope of anty existing ratemaking o
authority the Commission has over Laclede Gas Company 1'elatin§ to activities ‘
undertaken by Laclede Energy Resources or Laclede Pipeline Company prior {6
implementation of the Proposed Restructuring or over rateraking Issues that nay aiise as
iha_:esixlt of the formation of a service company.

SECTION VI
STANDARD PROVISIONS

A et AU okt it Pt et 2 e e w1 T ey Bt W p 3 ey A b AT R RS PAAE A bty B s e e

1. ‘This Stipulation represents a negotiated settlement for the purpose of - )
disposmg of all of the i.éent;%;:i ;ésues In this case. Noue of thie Patties fo the Stipulation o Jr‘
' sﬁa}l have bee'n deemed fo have approved or acquiosced in any ratemaking, procedural or
logal prinoiple, any method of cost detexmination or cost allocation, or sty service or

payment standard, and none of the Parties shall be prejndiced or bound in any mannér by

15
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 the terins of this Stipulation in any other proceeding, except as otherwise expressly

specified herein,

2. In the event the Commisston approves this Stipulati&m and Agreement, all
of the ;Sreﬁleci' tesﬁmons" 511bmitfed by the Parties in this pxocéeding may be recéi;ved info
evidence, ar{d the Partios waivifs thefy respective rights o créss-axamination, 1o suiﬁmif
oral wrgument or briefs, and their rights to judielal review of such defermination,

3. The Staffchall file suggestions or & memorandum in support of this
Stipulation and Agresiment and the oﬂzerlparties ghall have the right to filo raépcm_sive
suggestions, All menioranda submifted by the Parties shall be considered pxivileéad in

the same mamner as are settlerdent discussions under the Commission’s rules; shall be

matntained on 4 copfidential basis by all Patties; and shatl not become apadt of the recoxd-

of this progeeding or bind ot prejudice the Party submitting such memorandum in any

fatwre proceeding or in this proceeding, whether or not the Conamission approves this.

- Stipulation, The contents of any memorandum provided by any Pagty are its ownand aro

not acquiesced in or otherwise adopied by the other signatories fo this Stipulation,
whether or not the Commmission approves and adopts this Stipulation,
4, The Staff shalf have the right to provide, at any agenda meeting at which

this Stigulation is noticed $o be consideted by the Comsnission, whatever oral axplanation

.the Commission requests; provided that the. Staff shall, to the exient reasonably .. .. . .

praglicabls, promptly provide other Parties with advance notice of when the Staff shall
tespond to the Comnaission’s request for snch explanation once such explanation is

requested from the Staff, Stafl’s oral explanation shall be subject to public disclosure,

16
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except to the extent it réfers to maiters that are privileged or protected ﬁrom_éisclosxire
imrsuanl to any protective order in this oase, —

5, The agreements contained ju this Siipuiation have resnlted from extensive
negotiations among the Eaxiies and are intexdep.endent. In the svend the Comxﬁissiqn does
not approve or adopt the provisi;:sns'of this Stipulation it fotal, then this Stipulation shatl
be void and no signatory shall be beu;ld by any agreements or.provisions hereof,

6, To assist the Commission in its review and considc;rai}'on of this
Stipulation, the Parties also request that the Comumission advise them of any additional
information that the Commission may desire from the Patties relating to the fnattars

addressed in this Stipulation, including any procedures for furnishing such information to

- the Commission,

-,
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WHEREFORE, the signatorios hereto respectfully request that the Commission

approvoe this Unanimous Stipulation and Agreement as expeditiously a8 possible.

Rospectfully submitted,

Yooeduet "M
Michael C. Pendergast%l 03
Assistant Vico President
Associate General Connsel

Laclede Gas Company

720 Olive Street, Room 1520

St Louis, MO 63101
(314) 342-0532 Phone

gm ~1979Fax - =

Chiggdgmss #52302

Sendor General Counsel
Commission Siaff

P.O, Box 360

JTefferson City, MO 65102
(573) 751-7431 Phone
(573) 751-9285 Fax °

M@(’EA .

Douglas B, Micheel #38371
Senior Public Counsel

Office of the Public Counsel
P.0. Box 7800

Jefforson City, MO 65102-7800
(573) 751-5560 Phone

(573) 751-5562 Fax.

Robert C. John;;on 1%5%:

Aftorneys for Missour! Enorgy Group
Law Office of Robert C. Jolmson
720 Olive Street, Suite 2400

St. Louis, Missourl 63101

(314) 345.6441 Phone

(314) 588-0638 Fax

’Im/é ond #9227

Attomney For Intervenors
Local-5:6 and Looal 5-194

Suite 200

7730 Carondelet Avenue

St. Louis (Clayton), Missour] 63105
(314) 727-1015 Phone

(314) 7277-6804 Fax

ek T I i
Gerald T, MoNeive, Jr, % M

o ... LAza.C, Langeneckert #497781 . ..o ... Sonior Vice President -~ - ccmmomee -+ e

For The Laclede Group, Ine.
720 Olivs St.

81, Louis, Mo, 63101

(314) 3420508
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CERTIFICATE OF SERVICE

Michael C. Pendergast, Assistant Vice-President, Associate General Counsel for Laclede
Gas Company, hereby cerlifies that the foregoing Unanimous Stipuiation and Agresrment
has been duly served upon all parties of record to this proceeding by placing a copy

thereof in the United States mail, postage propaid, or by hand delivery, on this 9™ day of

July 200{:

Douglas E. Michesl

Senior Public Counsel

Office of the Public Coungel
P.0, Box 7800

Jefforson City, Missouri 65102

Jan Bond
Altomey for Intervenors
Local 5-6 and Local 5-194

" 7730 Carondelet Avenue, Suite 200

St. Louis (Clayton), Missourd 631035

Robert C. Johnson

Lisa G, Langensckert

Adforneys for Missour] Energy Group
Law Office of Roher} C. Johtison
720 Olive Street, Suite 2400

St, Louds, Missouri 63101

Dan X, Joyce

General Cotngel

Missowd Public Sexvice Commission
.0, Box 360

Jefforson City, Missowri 65102

- Cliff Snodgrass
Senior General Counsel/Commission Staff
Missour Public Sexrvice Commisgsion
P.C, Box 360

“Jofferson City, Missouri 65102

Gerald T, McNeive, J1.
Senior Vice President -
for The Laclede Growp, Ine,
720 Olive Street

St. Louis, Missouri 63101

ames M, Fischer
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For the 2004-2005 and 2005-2006 ACA periods, please provide the following:

I. For the 2004-2005 ACA: a copy of all Laclede Energy Resources (LER) gas
supply and transportation invoices, contracts and nomination records that wete

“sffective for the months of J anuéry 2005 and April 2005.

2. For the 2005-2006 ACA: a copy of all Laclede Encrgy Resources (LER) gas
supply and iransportation invoices, contracts and nomination records that wese

effectivo for the months of J; anuari,r 2006 and Aprit 2006,

3. The ledgers or dealbooks or journals or other documents that record allof LER
gas supply and transportation deals in summary form or report form or
spreadsheet form or similar form. The response should include sale dates, sales

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

4, Documentation showing LER’s use of any capacity released to LER by the
Laclede Gas Company. The response should includs receipt and delivery points,
date of use, volumes nominated, and Transportation Service Agreement (TSA)

nunber used to make the nomination,




ARTICLES’ OB*MERéBR -

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

PLAN OF MERGER

THIS PLAN OF MERGER by and amongg}.,aeiede Gas Compaiiy (“Lacteds” )IMisso i Nafuial Gas;
{Company (“MoNat"},¢StzCharles’ Gag: Corpiz(“St. Charles™) andMidiyest: Missouri: 1Gas Company: (“Mid.
west”), all Missourl corporatfons, for the purpose of setting forth certain terms, conditions: and other
matters rolating te the proposed merger of MoNat, St, Charlos and Midwest into Laclede in complisnee with
the requirements of The General and Businoss Corporation Law of Missourd as contemplated fn the Agree-
ment dated{OROBERA710715 among the parties hereto, WITNESSETH THAT:

Whreneas, the outstanding capital stock of MoNat consisis solely of common stock, par value $2.50 per
share, which outstpnding capital stook is owned by various individuals and organizations; and

Weeneas, the ovtstanding capital siock of St Charles consists solely of common stock, par value $500
. per share, all of which outstanding eapital stack is, or by the Merger Date will be, ownecl by Laclede; and

‘Wizeneas, the outstanding capital stoek of Midwest consists solely of common stock, stated value $100
per share, all of which outstanding capital stock is owned by MoNat and Laclede;

Now TreseroRE, the terms of this Plan of Merger are as follows:

ARTICLE X
Parties To and Cortaln Terms of the Merger

. A, MoNat, St, Charles and Midwest shall be merged into Laclede which shall survive the morger and
contnue its corporate existence thereafter, The term "Surviving Corporation,” as used] herelnafter, rofers
to Laclede at and after the Hme the merger becomes effectve {the “Merger Date”),

* B. No changes in the Articles of Incorporation of the Surviving Corporation are to be effected by the

merger. The Articles of Incorporation’of Laclede now in effect shall be and, untif further amended as pron
vided by law, continue to be the Articles of Incorporation of the Surviving Corpomt!on

C. The Biy-Laws of Laa]ede. as i effect jmmediately prior to the Merger Date shall be and, until *
amendad as therein provided, contioue to ho the By-Laws of the Surviving Corporation,

D. The members of the Board of Diréetors of Laclede Gas Company fmmedintely prior to the Merger
. Date shallconstitute the Board of Directors oF the Surviving Corporation until thelr successors shall have
been elected and qualified as provided in the By-Laws of the Surviving Corporation, and the officers of
Luclede Cas Company in offfies fmmediately prior to the Merger Date shall constitute the officers of the
Surviving Corporation until their successors shall have been elected and qualified as provided in thé By.
Laws of the Surviving orporation,

ARTICLE XY
Manner and Basls of Converting Shares of Common Stock of
MoNat Into Shares oF Common Stock of Laclede.

Upon tha merger beeoming effective: - . v v

AL Each fssued share of Laoléde Preferred Stock 4,6% Sanes, Preforred Stock Series B, and Pre-
ferred Stock Serles C, par value $25 per shase, shall continue to be a share of Preferred Stock of the Sur-
viving Corporation and'the certificates representing shares of such stook then issued and outstanding shall
continue to be valid certiffcates therafor, .
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B. Each issued share'of Laclede common stock, par valuo $4 por share, shall contidue to bea share ‘of
Y common stock of the Surviving Corporation and the certifieates ropresenting shares of such stock then
issued and citstanding shall continue to be valid cextificates therefor,

€, Each two (2) isswed and outstanding shares of MoNat common stock, par value $2.50 per share,
shall automatically and without further act be converted into ons fully paid and nonassessable share of
Laslede common stock, par value $4 per shase, After the Merger Date, the certificates representing all
outstanding shares of MoNat common stock shall be surrendered to the Surviving Corporation or any agent
designated by it, and upon such swrrender the Surviving Corporation shall issue and deliver in substitugion
therefor a certificate or covtificates representing the number of full shares of Lacledo common stook, par
value $4 per share, into which such shares of MoNst common stock shall have been converted as afore-
said, The Srviving Corporation shall not Issue Fractfonal shaves of fts common stock, Fractional share
interests, if any, created In the merger will be paid in cash on the basis of the average of the high and
low prices of Laclede common stook on the New York Stock Exchange on the Merger Date.

D. Al outstanding shares of capital stock of §t. Gharles and Midwest shall be surrendered to the Sur
viving Corporation and cancelled and no shares of capitfd stock or other consideration shall be fssued dn
exchange therefor.

+

ARTICLE IH

Up:m the merger becoming effective:

A. Lacleds, MoNat, 8t, Charles and Midwest shall become a single oorporaﬁon which shail be the
Surviving Corporation and which shall continue its corporate existence under the Jaws of the State of Mis-
- sopri, The name of the Surviving Corporation shall be Laciede Gas Company.

B. The separate existence of MoNat, St. Charles and Midwest shall cease and the Surviving Corpora-
tion shall, without other act or transfer, thereupon and thereafter possess all the rights, privileges, fmmuni-
ties, and franchises as well of a-publio as of & private nature, of each of the merglng corporations; and all
property, real, personal, and mixed, and all debts due on whatever account, and.all other choses {n action,
and all and every other interest, of or belonglng to or dus to each of the corporations so mergel, shiall be
taken and deemed to be transferred to and vested in the single Surviving Corporation without further act
or deed; and the title to any real estate, or any interest therefn, under the laws of Missouri vested in any
of such corporations shall not vevert or be in any way impaired by reason of such merger,

C. The Surviving Corporation shall thenceforth be responsible and Hable for all the liabillties and ob-
ligations of each of the corporations so merged; and any claim existing or action or proceeding pending -
by or against any of snch corporations may be proseouted to fudgment as if such mevger had not taken
plaee, or such Surviving Corporation may be substituted In fts place. Nefther the rights of creditors nor any
liens nwpon the property of any of such corporations shall be impaired by such merger.

ARTICLE IV
Effectiveness of Morger

This Plan of Merger shall be submitted to' & vote of the shareholders of Laeleds, MoNat, St, Charles
and Midwest at meetings of such shareholders, X this Plan of Merger shall, upon such submissjons, recelve
the affifmative votes required for its approval, each of Laclede, MoNat, St. Chayles and: Midwest shall
cause to be prepared Artioles of Merger setting forth this Plan of Merger and the clrcumstances of its adop-
Hon and, unless this Plaa of Merger shall previously have begr abandoned in accordance with the Agree-
ment dated Qetober 1, 1971, among tha parties herelo, shall cause such Artioles of Merger to be filed
with the Secretary of State of Missouri upon a date mutoeally agreed wpon by them. As provided by 'The
General and Business Corporation Law of Misseur, the merger shall become effective upon tha liuancs’
by the Secretary of State of Missourd of hls Certificate of Merger.

M -~
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That at a meeting of the sharcholders of laclede Gas
Company, held on January 27, 1872, at 8t, Louis, Missourl, there
were 4 }43 693 shares outstanding entitled to vote, tand.the holdersz

}_;,&res {more than two-thirds) voted In fa!{or of the

ro-thirds of: the

) pARY On January: 27,11972',\theregwere outsy
52 0 041 shares o’f 325 par prefetredistock of: Laclede—Gas-‘ :

&

Gompanirhax%onc ao‘;fn‘ghtli%% ug?s{heeng t%t?gh%ol Orté" ot:n Ml? ssour? ?\fatural
Gas Company, held on January 27, 1972, at Farmington, Missouri,
thers were 396,259 shares outstanding entitled to vote, and the
holders of 342,730 shares {more than two-thirds} voted in favor
of the regolution approving the plan of merger, and the holders of
_12.288  shares voted against said plan; that said plan of merger
was declared approvaed by a vole of the holders of more than two-

. thirds of the shares of Missauri Natural Gas Company,

That:at@@’meeting oF the shareholdérs of.8E. Charles Gag Colp:,
' cheld-on:Tantiary:27751972,, at St. Louls, Missour!, there were 189,864
shares outstanding entitled to vote, and;the holdersTof 1897864 sharss
{more than two-thirds) votad in favor of the resolution approving the
plan of merger, and the holders of no shares votad against said plan;
that sald plan of mergor was declared approved by a vote of the holdars

of mors than two~thirds of the shares of 5t, Charles Gas Gorp,

. {That atia: meeting of?the»shareholders of Midwest Missouri Gas;
- i, ,Ellf?ﬁ,}”efe
£ 8,625
shares {more than two-thirds) voted in favor of the resolution approving
the plan of merger, and the holders of no shares voted against sald
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 Missoun
Gas Company,

That the effsctive date of said merger shall be February 29, 1972

In Witneés Whereof, the 'undarsigned hava hereunto exscouted,
in triplicate, the aforesald Articles of Merger, this—_4th  day of

February , 18972,

LACIEDE GAS COMPANY

MISSOUR.I NATURAL GAS COMPANY
By, (} m/ﬂ%’/k/m%
G Preaident
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MIDWEST MISSOURL GAS COMPANY

By, dféﬂﬂ\/?faé-a .

./~ Presidept

STATE OF MISSOURI
. 88,

CITY OF 87, LOUIS )

. “day of February: eiore g,
.appearod: ‘ TARRAN T S F t0 me PeTEonaLly. khowh [ who
‘being by me duly sworn did say that he 15 __the  President of )
Lacleds Gas Company, the Missourl corporation executing the above -
Articles of Merger, and that the sea}l affixed thereto ig the corporate
soal thereof, and that the statements contained in sald instrument
are true, and he acknowledged he exscuted the same on bel}al.f of ;
sald 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 ba-
fore me, I have heareunto set my hand and sezl the day and year before

o yritten,
; F'Q’%’"—,&M? Commission Expires;  Saptember 24, 1975 .
A _ .
N _
LiE Al et
= TELF . Dorothy Paffragfi- NotArf Public
(SEREIS B Motary for the €ounty of St. Louls :
SRS : wilgh adloins the City of S\ Louls i
STATE OF MISSOURI o)
- ) 88,
CITY - OF _87%. 1LoUIS )
 Onthis 7B day of Febrvaxy | 1972, before me, ‘
appeared Joseph H. Grand , to me perasonally known, who

being by me duly sworn did say that he is President of
Missourl Natural Gas Company, the Mlssour! corporation executing .
the above Articles of Merger, and that the seal affixed therato is the
dgorporate seal thereof, and that the statementa contained in said in-
strument are true, and he acknowledged he executed the same on be-
half of said corporation by authority of lts Board of Directors and as

the free aot and deed of said corporattonW
2 : '

Iy L
M »
.
. .
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In Witness Whersof, and Yof subsoription naxt above made be- i

fore n{e, I havs hereunto set my hand and seal the day and yaar béfore
weitten.

R A, My Commission Expires:

M gt

Notary Puplic

e, TR LORETTA M, TANNER -

" STATE OF MISSOURI )
-} 88,
CITY _OF __Sm. LOUIS )

On this _8th day of __ February _ , 1872, before me,
appeared _ chrigitian B. Peper. , {0 me personally known, who
being by me duly sworn did say that he is _the President of 8t,
Charles Gas Corp., the Missouri corporation executing the above
Articles of Mergaer, and that the sesl affixed thersto is the corporate
seal thersof, and that the statements contdined 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 dsed of said corporation,

In, Witness Whereof, and of subscription next above made be~

- fore me, I have hareunto set my hand and seal the day and year before
"-,‘,’fab written,

-]
B \‘l
:N:\\

2y
PRI

My Commission Expires; JulY 21, 1973

Ao gtlonn)

Notary Public
( EAL) William I, Nussbaunm

L

-

3
Jll"ﬂs{!ﬂ;\\
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STATE OF MISSOURL )
) 88,
_QIII__. OF _sT. 10u18____ }

On this _7th  day of _February ; 1972, heiore me,
appeared _Lae M, Tibarman ; o me personally known, who
belng by me duly sworn did say that he is _the  President of Midwest .
Misgour! Gas Company, the Missourl corporation exeouting the above
Articles of Merger, and that the seal affixed thereto ig the corporate
seal thereof, and that the statements contained in said Instrument ars
true, and he acknowledged he executed the same on behalf of said .
corporation by authority of its Board of Directors and as the free aot
and deed of said corporation,

In Witness Whereof, and of subsgription next abave made be~

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

“res,
e gy,

!
’\\ st ;"3'4:, . My Commission Expires: _Septembar 24, 1975

& L oEn% FILED AND CERTIFIDATE. ﬁ Y ,
S ﬁ ISSUED Dorothy Patfrdth ~ Nétely Pubifo

: i Notary for 12 County of St Fouls
Lo ) H:E 4 ,g 172 © which adjeins the Cliy ot 5. Louls

. . ~5-

RGN VeEt b iaRT OF-S‘MTE
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DEPARTMENT OF REVENUE
STATE OF Missoust

Franchisa Tax Division JAMEiEr:g?N ar n Thomos C. Giistrap
P.O, Box 27 DH;E;:_{;::‘FNE Coliscter of Revenua

January 25, 1972

TO WHOM IT MAY. CONCERN

| he MIDWEST MISSOURI GAS COMPANY No. . .100542

paid Corporation Franchise Tax (or the year _ 1972 and all prior yoars,

Youys very truiy,

Nadyne J. R%J

Sipervisor
"Franchise Tax Diyision

DSFT.003

3l
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. DEPARTMENT OF REVENUE
STATE OF Missounl

Jerrerson Gy -+ ThomasC. Gilstrop

- JAMES E, § FFNER .
PO, Box 27 DiREc?sga Collacétor of Revenue

Franchise Tax Division

Janwary 25, 1972

TO WHOM I'' MAY. CONCERN

he MISSOURL NATURAL GAS €O. No, 47964
paid Corporation Franchise Tax for the year 1372 : and all prior years,

Yours very ttuly

A7
Nadyne J. Roews
Sipervisor
Franchise Tax Division

DSFT-003
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DEPARTMENT OF REVENUE
' STATE OF MISSOURI

Franchise Tox Division - J..M‘E‘[gms?n an R Thomas €, Gilsira;;
AMES €, SCHAFFNE .
P.0, Box 27, . DIRECTOR - -- Coflsctor of Revanu‘u

January 25, 1972

TO WHOM T MAY. CONCERN

Tho ST+ CHARLES GAS CORP. No, 75924

paid Cotporation Franchise Tax for the year 19 22 ind ali prior years:

Youta very truly,

. Nadyne J. Roewe
Supervisor
Franchise Tax Division -

DSFT-003




Survivorts Name

. MERGER WORKSHRET L

i o I e .
L - . T, j o] H

ey

" Survi ; aiﬂ&z;ggg S A Gf,;mo
Minimum Stated Capital __ ' : -

Preferred

Ciasé A Class B Cther
Common . Common
futhorized 7,133,620 S Y Fo, 500 :
L L e T @ #Fas W
Outstand:mg % ;3 593 ;/2 y%?,
Un-Issved 3,009,927 '- ) 1”4@ G‘%’f

Merging. Company A" _MM‘A‘ZA—MM? (?/773 5’)
Minimum Stated Capital _4» @{'&. Lo, b

L£lass A Ciass B Proferred Othar
Common Common
B . f/é‘& Fen
Authorized fé—a - : .t
f Putstanding 1 3 4, o5 7 @G G,

Merging Company "B"

]

Minimum Stated ‘Capital ~

Lt Oty Lo dip Gopar):
G0 Fee v o -

Class A Class B Preferrod Other
Common conmon : ce
; b
| Authorized 300, ) @
: 3 s . i ? ’pé%.‘.
utstanding s F e (2,- % .

Merging Cc;mp any "“C"

(ﬁs‘;@

Minimum Stated Capital _ /oo _# o .
Class A Class B ~ Preferred. Other
Common Common .
o, &ov
Authorized 7o, Af’@.'
Dutstanding - £ L2 T
Merging Company "DV
Minimum Stated Capital
Class A —Class B | Preferred "QOther™ -
Common Common el -

\uthorized

[ [rutstanding
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' _CONVERSION OF SHARES “ 2
LY
-4 1
j .
Unissued shares of Survivor - o g 7 }3;-7
. ) A

Issued shares of Merging "A" J?fé: ?

Number of Survivor's Shares to
‘be issued for each share of A" X 4;L

Suxvivor Shares to be used /DL _/_g? : .

/'5=33 AT . )
Suh-Total Unissued shares of Survivor . - 2 F2s TF e
- .. 7 5

Q;ssued shares of Mergxng By

Nuomber of Survxvor s Shares to

(ﬁj//,zbe izsued for each share of "a' ¥

Survivor Shares to be used . -

Sub-Total Unissed shares of Su¥vivor

Tssud Shares” of Marging on

Number of Survivor's Shares to
be issued for each share of "¢ X

Y $u?bivor Shares to be’used

T

Sub Total Unissued shares of Survivor

: Issued shares of Merglng “D”

¢ Number of Surv1vor s Shares to . .
i be issued 6T ‘each share of "p' ¥ s e . o RS

Survivor Shares to be uged

Sub-Total Unissued shares of Surviver
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% STATE of MISSOURI

- JAMES C, KiBKPATRICK, Sacretary of State

:

Corporation Department

Certificate of Merger—
Missouri Corporation Surviving

WHEREAS, Articles of Marger of the follow tlons: MISSOURI NATURAL GAS COMPANY
A S S e L dh o A RS o898 ang MIDHEST MISSOURI GAS

Name of Corporation COMPANY (100542) Into: LACLEDE GAS_COMPANY

Organized and Existing Under Laws of Missouri , .

. have been received, found to conform to law, and filed.

NOW, 'THEREFORE, I, JAMES C, KIRKPATRICK, Sceretary of Stale of the Stafe of Mis-

| sourd, Issue this Certifieate of Morger, carﬂfying.ﬂlat the merger of the aforenamed corporations

s effected. with __ 'ACUBDB GAS COMPANY '
' - v

as the surviving corporation,

¥ TESTIMONY WHEREOF, I have hereunto set 'my hand and
affixed the GREAT SEAL of the Btate of Missour!, at the City
of Jeferson, this 23th_day of __ February ,19.7%,

r '
o é gweﬁry of Stats

Deaputy Secrstory of Stata

.

ACLEDE GAS COMPANY
RECEIVED OF: _~ B -

Three and nO/100~-+vvm-srmmmunnourme oo

LORP, 2%
SR YY PUNLECATIONS, BELLE, ME, 3013

TR e

—r e PR h vt "o 5y L Ve .
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TISCHE ORITY

‘-—\——1*——“-'4.-«
PROFESSIONAL CORPCRATION
Atltornoys 45 Law - 104 Madlspn, Sulis 408
James M. Fisoher - " Regulatory & Govarnmenlal Consultants ' R‘t?:ﬁ:g:?(g{;g,ﬁ;gﬁ;g;
Larry W. Dorlly . o Fax: {513} 630-0183
) July 9, 2001
a rocs
Fi
. ] e g&-‘) by
Dale Hardy Roberts . ‘ CJUL g g 2001

- Secretary/Chief Regulatory Law Judge

Missouri Public Service Commission ‘ Miss
. 200 Madison Strest, Snite 100 . Servzgé%’gﬁ?#ﬁuc

P.O. Box 360 - . _ 880

' Jofforson City, Missouri 65102 -

RE:  Jn the Matier of the Application of Laclede Gas Company for an Order Authorizing
Its Plan to Restructyre ltself Into o Holding Company, Rggzdatéd Utility Company, -
and Unregulated Subsidiaries,Case No, GM-2001-342 ¢

Dear Mr. Robeyis:

Eaclosed are the original and elght (8) coplos of the fally exeouted Unanimous Stipulation
and Agreement for filing in the ahove-seferenced maiter. A copy of the foregoing Unanimons
Stipulation and Agreement hgs been hand-delivered or mailed this dato to each patty of record,

Thank you for your attention fo this matter,

Sincerety,

W, Tt

e M. Fischer

it
Enclosures

A

ce:  Michael C. Pendergast
- Douglas E, Micheel
Dan K, Joyee
CLff Snodgrass
Jan Bond
"Robert C. Johnson
Gerald T, McNeives, Jr.




‘ : £1969.
v THIS FORM 15 MANDATORY DOMESTIC'CORPORATIONS ; Corp 466 :
% = JAMES C. KIRKPATRICK, Secretary of State Bkt
f INFORMATION MUST BE TYPEWRITTEN OR PRINTED
NAMES AND ADDRESSES (Cly and $treel) OF BOARD OF DIRECTORS HEGISTRATION BLANK (O¢lginnl—Mail This)
DO NOT WHITH IN THIS SPACE
Name ... -
Address .. .
Name . ...... .
Address ...,
e ¢LigeTedesGag: Co% .
eSS . oo .David L, gardner -
Name ... ceeeen 10175014y .
Address ... _.... 8%. Louis s Mo, r
Name ..... errmme swmeen eamesn ameeman mmmmm e mmrmer e b .
Address .inminn. . sattaw  smsias  demmE savsrrTesLuesR FLvemmmAnn
: Pres. .. ... .(SEE _LIST ATTACHED)
The name of the corperation Is %@l%@.@_ﬁ@ﬁ_ﬁ?ﬂp_{‘}ﬂ ________ Address ueen s acvere acwas Cacet wmmas dms emewe bdenb ek emam——
. wrmrr mar= +  imwmdemr  rerm= maurams rrees—e smrwr - VoPres. ooe wvenes —— “3+ rmwes rroe—s preeces meres sewTEEs EmumE
Tiie address of iis seglsiared Giflde fn Missouri 1§ Yo Toototm o0 AidedsT L. IO LTI T T e e
e 21017 Olive. St..,..St,.Louls, Mo...B310L . | See'y. . et cviiies cn e s
' AQATESS . .oiiin v cccacin wan eesee seen
State of ... MISSOURIL...... ...... Treas, .,  oeee- ammm t wvere  emames eermen womns
&Y o2 .. ST, LOUIS......_... = AJUTESS  cov rmaroce camees b ocem o

) AT - ST e
i'\e ahove ptrtement is lrue 1o the dépl of my knowled

do m’!eﬁhﬁtweu that d
- N

. -
Subscribed and swor
: T e WA
WITNESS my hand #i1d. ndblaxlal
—~—. - =

=
(Senl) L. /‘_: _§
)

- e

62,”"))

E
S
s

e axy

Z
Sy
=

&
2
T

ot

o’

REG!STB;ATIDN‘F"EBS.-—-TM totsl et for Hling Antual Regrsttation Re

filing reporls In August, 315,005 folal Jee for flling ve
¢ & ¥ i8,08; total fee for Nog r:por

reports November, §

ED - TWG PLACES

Migaouri

- \ e
sDavid L. Gardoer, Secretary/Ass't Treasurer L. Vice-Presid 'Ezsi'(‘%“
and heller;
SIGN HERE._| - :
%

n’tg@ﬁr’e me, this_, ..2§Ehﬁm,ﬁdny of . M8y . ...
% % NOTARY ar/%
sea} the dale Jast aforeinld... SIGN HE “

This aftidavlt should be tiled on or immediatély after July lat,
To bz Sccrciayy of the State of Minourl: :
In compliance with the provisions of Scctions JSEI35: and 351,525 of The Gonend and Busiaen Corperation At of Missourf, we make the folfowing alfidayli:
State MI&S_QHRI__._-_.“.__-L ,
H, s

CEAN ot ST, LODES i f-Bavdd L.
(Precldent, }vlccd’mldcni, Seerttary of Tredsuees)
of the cotpocition known and ayled. ..—.—— Laclede Gag Company,,

. >ﬂ W%
. Notary Pubiie,
{Commirsioned and qualified for & ¢ expiringS ptemb.ex:.,z .,4..19.7‘loh..._.....]
. Notary for the County of St. Louls .
é..«« acwifaloia.  which adjolns the Cily of 8, Louls
Stiation Kepoct and ARt rrust Affldavil for June and July is $10.00; tolal fee for
¢ for fHing reporis In Otlober, $38.00) total fee for lling

orts In September, s?s.oo- totat §
?l in Decen;l’her, si0.00.

ANTIL-TRUST AFFIDAVIT

¢8ucretdryand,

Gardner .o . d6 soleraniy swerr that 3 1o f, ABRECIr agsduren
(Prestdent, Viee-Presldent, Sterelary or Trisutet)

duly fmcorporaied under the s of

March, 1857

13 corporalioh In tht making of Dals aiIldavit, And 1 do furiher

2nd

e UBY
ssourh, and that 1 3m duly autdorized to represent

on the

ywear that the satd . . 550

1% hol now, and has not &t eny Lime within one

: <omblnailen. ¢onfederaiion, or understendin
arlete of mpnvleeltre, mechanism, muc}uné!

NQTARIZ

and now inknsaching of copdicibng busincss In the Sute of M
.- I.)a"f:td .I.’.‘...Qf‘irdner ........... - vooes KROWA 2nd styled as aforesald,
pited fn any peool Thust, agresment.

¥
wi%’h
1, commodily, tenvenients, repalr, mg produet of mining, ar any arlicie or thin
ber of or B parly 1o any

Ay from ihe date of this aflidavit, cresied, entered Tnte, bicoms b member of, of pariic 3

wny gther ¢ofporatiop, partnership, indlvidusl, or any other person or asseclation of persons, 1o regulaie or fix the prize of 2ny
whattosver, ar the priee or premium 1o bé papd

35 nol entered Jnto or become 2 mem 1 trust, sgeedment, contract,

2 tor insuring Promrlf againat 1osy or damege by fire. Hghtalng or storas; end thal it
[ combinstion o confederation te fix o7 limit the smounsd or quantily of any ariicle of manufaciure, mechanism, merehandist, commodily, convenlenct, repale, any produel of
mining, or any eelicke or Ahing whalsbever, or the priet or premium {o be patd for Inwwring properly sgalnst foss or demege by fire, lightning or storm: snd thal It has nef Tssued
[-( and does nol Gwn eny (ritsl certificates, and for any corporation. agent, officer or employe, or for the dlreclors or stockholders of any torporaiion, has nol enlerzd into and [s not
£y now Jn any cembinalion, contracl o7 afressienl with any parson or persons, cofporaifon, or coiporationd, or wWith any stockholder or dicector thereo!, the purpose and elltct of
) wifeh 101d combination, contract or agreemepl would be lo li)lacc the management or conirol of suth tombinzilon of cembinaiions, or the manufactured peediet thereol In the
hands of iy trusied or tnuatees, with Lhe Inlent to 1imit or tix the price of lessen the production and sale of any artlele of commercs, ute or copsumpiton, of 1o prevent, resiric
E‘.' or diminlyh the oianufactare or output of any arilele; and 1hat it has nol made or entered into any arcangement. conlract or agreement with any person, assoclalion of persons or
corémnum destgrad fo lexien, or which Tends 1o lesien, full xnd fres dompelltion in the importsiion, mantfacluze or sale of any srtitte, profitet o eommndlllv i thit 5tale, or
g ungder the lermi of which it I3 pro; 4, ﬂig\nhud. provided, agreed or underitodd thal eny paclfcular or specilied anticle, prod commodity shall be deall In, sold or olfered
Tor akle In thiy Stule, to (he exdlialon, In whole of In parl. of #ay tompeling aHiele, dre or eommodlly, proviging th o n this avil shall by interpreted a) intes-
g fering whh any corporation’s Hght to Fair Trade products In xny other siate or p¥ h praciice it dPgak
Ny -~ r 14 :
v N
{2 ,—\-_ _{:)”/, - OF R d .
T D S BIGN HERE.__ 1> e
~r RSN TPreitdent, v:;e-l&:hg. Segrelury of Tresivion '
Suh\ba?lbed,nrd;wmq\(o'l;‘cg“ Toe, 3 Notary [P — ][R B gmof 8 ouls this
. T oA (=1 +
T2 = .
28th gy of 5 MAY 1968 My um espiraSeptember. 24,.....0.. 21
T F ,
G - 2ot S X : NOTARY )/
. SRS oG lils. SIGN HE ¢ 4
2y SN ¥
-~ R ary Publky
- 2T BECRETARY GF BTATE s
-~ o
FAILURE TO-FILY.EITHER OR BOTH OF THE ABOVE REPORTS ON OR BEFCRE DECEMBRbimmy fwiddy mtmf ﬁn{xﬂﬁ&m
. H E "
which adjoins the Ciiy 01 3

OF CHARTER
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BOARD OF DIRECTORS

- A, H, Burgess ) . 1017 Olive St.,, $t. Louis, Mo, . Director and Vice Chairman™
. : - of the Boaxd

M. R, Chambers - 1509 Washington A&e.; St, Louwie, Mo. birector G
R. R, Derrick - 1017 Olive St., St, Louis, Mo, " Director and Chailxman of the %
' ’ Board and President !
Morris E. Feiwell 33 No. La Salle ?t.,.chicago, 111, Director g
Russell E, Gardner, Jr. 506 0live St., St. lLouis, Mo. o Difectd?“ ’ .%
Robert W, Otto: 50 Portland Pl,, St, Louis, Mo. Director %
A, Wessel Shépieigh 23 Fordyce Laue, S&, Louis, Mo. - Direcéor ‘ :
John P, Stupp - - P.O.Boé 6606,Lemay S;a.St.Lo;Is,Mo. Direc;or
Harold E. Thayer 3600 No. Second St,, St, Louis, Mo.  Director
OFFICERS
H, Reid Derrick Chaimman of the Board and Prgsideét
A, H. Burgess — h Vice Cha@rmau of the Boaxd
George R, Hays ' : Senior Vice President
" R. F. Hebeler Vice ?resident-Operations
L. M. Liberman Executive Vice President
. L. Sardoer Seeretary and Assistant Treasurer
€. M, Rainey Treasurer-and Assistant Secretary

J. P..éumminéé Asgistant Vice President
¢, L. Digiovanni . Assistant Vice President

FALL:0£7 1017501 dver LT SL:

Louisi Mo,
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-not object to the Commission granting the relief requested by the Company it its Verified -

Application,

SECTIONTO
FINANCIAY, CONDYTIONS

18 | The Lacléde Group, Ine. represents that it does not intend to take any
action that has a raaterial possibility of having a deirimental offect on Laclede Gas
Company's utility customers, but agress tha, should éuch detrimental effects neverth]es‘s
oceur, nothing in the approval or implementation of the Proposed Restructuring shall
impalr the Commission's ability to protest such customers from such detrimontal effeots,

2. chaclede Grow; Inoill ol plédzs Taslede Gas Company’s Gommon’

cWithoitt Commnission approval;

R

3. Laclede Gas Company will not guarantee the notos, debentures, debl
~ obligatlons or vther securities of the Holding Company or wy of its subsidiaﬁas, or enter
into any “make-well” agreements without priox Commission approval,
4, The Laslede Group, Ine. agrees o maintain consolidated equity of no Jess
" than 30 percent of ity total permanent consolldated capitalization and Laclede Gas
Cempe;ny agrees to maintain its equity at no less than 35% of its total capitalization,
unless they are unable to do so due to events or circumstances beyond their conirol,
e -i‘ﬁciﬁaiﬁg,j'bj;itmﬂiﬁﬁéa‘tb:ﬁafga'fGaa;'i‘iéf;'ih@xﬁéaﬁ’oﬁ;"st‘ﬁké'sjéiizil"ﬁﬁ‘ré'sé;i’n"éf&ia"l
changes in market conditions that could not have been reasonably anticipated, or changes
inthe app}icatiox;, characior of impact o§: laws, taxing requirements, regulations, or
regulaiory practices and standards gqverm'ng the Company's regulated operations, Total

capitalization is defined as common equity, preferred stock, long-term debt, and short-
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You know, on the other hand, I'm concerned that
Mr. Thompson's, you know, standard is, you know, somewhab
-« you know, we want to -~ I mean, this -- and,

Hrﬁ Thompson, ¥ want te¢ heay what you have Lo say about
thim,

But; I mean, cortainly, it seems like if you
wané ko ensure that Laclede got the, qubte, best price on
the gas at the time, ¥ mean, to my -- that just seems --

MR. THOMPSON: 1T way have missﬁoken when I gaid
pest.

COMMISSIONER DRVIS: Okay.

MR, THOMPSON: Reagonable. VFalr, e
undepsgtand, as Mr. Panderéést said, LER wouldn't sell the
éas to Laclede 1if there wasn't some markup., I underétand
that, I think Btaff understands that,

The guestion is, how much markup? And -- and
our concern is not with the actions of LER, but with the
actiong of Laclede., In other words, did they -~ gdid they”
buy gas from LER where they should have gone out and
gought gas elgewhers becaume a reasonable pricg would be
lower, eignificantly lower? Thabt's all, And to know
that, we have to know whabt LER was obtaining khe gas for.

COMMISSIONER DAVIS: I --

Mr. ZUCKER: Commissioner Davis, that is not the

complaint that they have filed.
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SECTION I
BACKGROUND

1. OnDecember 1, 2000, Laclede filed & Verified Application with the

+

‘Commission in which it requosted that tho Commissfon issue an Off!cr authorizing the
- Company to re;it}ttlcmre .ifsclf into 4 holding company, regulated wiility company and
nregulated .subs'idiaries (hereinafter "the Prdpoécd Restmeturing”).

2. As doserjbed in that Verified Apﬁﬁcaﬁon, under ifs present corporate
structure, Laolede Gas Company 1 the parent corporation of a num‘oef of unregulated
subsidiaries, inchuding Laclede Development Company, which has its own subsidiary
Laelede Venfure Corp,; Laciéde Investment Corporation, which has two subsidiaries,
Laclede Buergy Resources, Inc. and Laclede Gas Family Services, Inc.; and Laolede
Plpsline Compény. Laclede h.as alsé oreated bwo ofhier subsidi.afies, The Laclede Gr.oup,
Inc., 'add its subsidiary, Laclede Acquisi_tion Iuc'., to facilitate the Propossd Restructuring,

The organization chatt presenfed below shows Laclede’s present corporate structure;

Present Corporate Strueture -

BN Lacleds Gas
Company
| S
I I = I : ]
The Laolede Laclede Pipsline Luoctode nvestment Lascleds Davelopmeiit
Group, ine. Company Corporaflon Campany
Lacleds C T T Laclede 1_ JLacleils
Acuulsition Bnergy Ven{urs
Ine, Resourges, Ine, Corporation

Luolote Gag Family
Services, Ino,




3.

4

Upon compleuon ofthe Pmposed Restricturing, The Laclede Group, Ine,

would becorne the parent holdmg company, Laclede Gas Company and the remaining

unregnlated subsidiaries would, in tur, beeome separate and Independent subsidiales of

The Laclede Group, Ine. This Proposed Restru'g':turirig would be accomplished pursuant

loa procedure commonly known as a “Reverse Triangular Merger” Under that: .

- procedurs, Laclede Acquisition Ine, would be merged into Laclede Gas Corhpany, Upon

completion of the merger, Laclede Acquisition Ino. would no longer exist, The Lacledo

Ciroup, Ine. would then hold all of the common stock of Laclede Gas Company as well as

the other subsidiaries. The Organizational Chart présented below depicts this structure

that would be in place following the Proposed Regtrusturing.

Proposed Corporate Structure

The Lacleds

Group, Inc.
. g .
|M i e i |
Laclede Qas Laclode Plpeling Laciode Invostment Lacledto Dovsiopment
Company - Company Gotporation Company
Laclede Lacleds
Enorgy = Venture
Resources, ins. Corporation
Laclede Gas Family
Services, Ino,
4,

As disondsed in the Verified Application, the Proposed Restructuting does |

not involve the fransfer of any ulility assols currently owned by Lacléde Gas Company or

any change in the terins and condifions of the regulated whility services provided by

Lacleda,

ELR




STATE OF MISSOURI )
ss,
COUNTY OF ST. LOUIS )

IN THE CIRCUIT COURT OF THE COUNTY OF 5T. LOUIS
STATE OF MISSOURI "’
CENTRAK PROTECTIVE SYSTEMS, INC,,
a Missouri Corporation,
Plaintifg, PR
Cause No. M@S

Ve,

EMPERE ALARMS, INC,, 4/b/a
LACLEDE GAS SECURITY SYSTEMS, INC,

pefendant.

COUNT I

PETITION FOR INJUNCRIVE RELIEF

1. Plaintiff is a Missourl corporation duly existing
according to law.

2, Defendant is a Missourl coxporation doing business
as Laclede Gas Security Systems, Ina, and a subsidiary
of Laclede Investment Company which is in turn a subsidiary
of Laclede Gag Company, Defendant's main business office is
located at G108 Madison, St. Louis County, Missouri, and its
General Manager at sald location is Garxy Durham,

3. Both plaintiff and defendant are engaged in the
installation of fire and burglar alarms and monitoring within
the St, Louis Metropolitan area; that as such, they are
in direct competition with each other,

" 4, That Laclede Gas Company, the parént corporation
of defendant is a regulated gas utilitiy sancticoned by the

state of Missouri holding a franchise and a Certificate of

‘Convenience and Necessity to supply natural gas within the

Metroplitan St, Louis area; that Laclede Gas Company operates
as a monopoly in the gas wtility business,

5, That Laclede Gas Security Systems, Inc, has and is
engaged in unfair competition in the following manner:

{a): That in August of 1972, two years after being pur-

chased by Laclede Investment Company, Empire Alarms, iInc,

Div No, -




<Cormenced doing businass under the fictitious name of Xaclede
Gas Securiiy Systems, Inc,; that the use of such name was and
is caloulated to and has deceived or confused the public in
that the name Laclede Gas has acquirved a significance by right
of the Missouri Pub}ic Service Commission as a protected and
regulated wbtility thereby causing the public to have confidence
and faith in the name of "Laclede Gas";

(b} That Laclede €as Security Systems, Inc, has solicited
subseribers to its alarm services through utility bills of
Laclede Gas Company, thus using a media of advertising which
coat ig borne by the geneyxal public through the payment of
regulated gas rates)

{c} what it has advertised that alarm faes can be paid
along with Laclede Gas Company utillty bills oreating a conven-
lence of billing and payment noi available to other alarm com-
panies, all of which is only available ag a direct vesult of
the franchises and certificates granted to Laclede Gas Company;

{4} That the Board of Directors of Laclede Gas Security
Systems, ¥nc is substankially the same as the Boaxd of Directors
of Laclede Gas Company) that its officers are substantially
the same as Laclede Gas Company, all of which gives the defendant
a competitive advantage in management knowledge and guldance
which is aided, superzvised, and guided by the Missouri Public
Service Commission through its policy of requiring efficient ,
management technigues of public utilities regulated by the
Missouri Public Sexvice Commission; '

{e} tThat the financing and caﬁitalization of the defendant
has been directly or indirectly by hLaclede Gas Company whose
exlstence is assured by the Missouri Public Sexrvice Commission
allowing a profitable rate of return through regulated gas rates;

{f} As a subsidiary of a monopolistic gas utility, it

vwetrial development in the St, Louis Metropolitan area,

fsuoh first hand knowledge being valuable and important to

] . .
itha survival of a fire and burglar alarm business,

i

3

has newer and more available information as to commercial and ind-




WHEREFORE, plaintiff prays that the Court permanently
enjoin the defendant from the use of theg namé "LACLEDE GAS
SECURITY SYSTEMS, INC." or from any name related to Laclede
Gas; from the uge of interlocking-directorates land officers
with Daclede Gas Company; from the use.of Laclede Gas Compaﬁy
or Laclede Inves%ment Company as a source of finances and
from the ugse of information, advertising, or billing resources
of or associabed with Laclede Gas Company; for plaintiff's
attorney fees herein and its costs, and for such othexr orders

as this Couxt may deem necessary,
COUNT II

1, Plaintiff incorporates by refersnce Paragraph "1,
2, 3 and 4" of Count Y of. Plaintiff's Petition,

2, what Laclede Gas Company, Laclede Gas Investment Com-
pany, and Laclede Gag Seourity Systems, Inc, have interlocking
directorates and interlocking officers so that there is no
differentiation between officers or dlrectors.

3, That Laclede Gas Security Systems, Inc, has used the
billing and advertising media of Laclede Gas Company.

4, That Laclede Gas Company, Laclede Gas Investment Com-
pany, and Laclede CGas Sccurity Systems, Inc, have its main
offices within the same guarters,

%, That Laclede Gas Company, Laclede Gas Investment Com-
pany, and Laclede Gas Security Systems; Inc, have common source
of funds, advancements, and finances, either directly or
indirectly.

6., That as a result of the aforesaid, Laclede Gas Security
Systems, Inc, and Laolede Gas Company, & regulated utility,
have uot so conducted their operations as to be substantially
kept separate and apart, .

WHEREFORE,; plaintiff prays for this Court to declare that
"LACLEDE GAS SECURITY SY¥STEMS, INC,", a subsidiary of Laclede

Gas Investment Company, which in turn is a subsidiary of Laclede

o bbb rie meapm s et




Gas Company, a ;egulated.gas,utility, has not so conducted
its opexations so as t§ he substantially kept separate and
apart from the owning, operation and management of Laclede
Gas Company, and bacause of such, is subject to the juwrisdic-
tion of the Missouri Public Service Commission as provided i
for in R.S.Mo, 393.140, (12); that defendant pay the court
costs herein; and for such other relief as this Court may

deen necessary and proper under the clrcumstances,
COUNT IIX

1, Plaintiff incorporates by reference Paragraphs
*1, 2, 3, 4 and 5" of Cownt I of Plaintiff's Petition,
2, That Laclede Gas Security Systems, Inc,, because
of the afoyesaid unfair competition, has managed to contract
with all the banks within the City of 8t. Charles, undercutting
Plaintiffis bid substantially.
3. Laclade Gas Seourity Systems, Inc, has vnderbid
Plaintiff repeatedly within the City of St, Louis and the
County of 8%, Louis so that Plaintiff has lost contraéts
becaunse of its inability to meet the unteasonably low bids
by Defendant,

4, Because of the aforesald, Plaintiff has been damaged
in the sum of Twenty-Five Thousand ($25,000.00) Dollars
from- loss of income and profit as a result of the anair
competition of the Defendant.

WHEREFORE, Plaintiff prays that the Court declare

that the Defendant is unfairly competing because of its 2

association and financing by a regulated utility and that

the Court award to the Plaintiff the sum of Twenty-Five

Phousand ($25,000.00) Dollars for its damages as stated

herein and for such othexr orders as this Court may deem nsces-

sary and proper under the circumstances. ’ b




activities of the Defendant.
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COUNYE IV

1, Plaintiff incorporates by reference Paragraphs

"1, 2, 3, 4 and 5" of Count I of Plaintiff’s Potition,

2, Plaintiff incorporates by reference Paragraphs

"2, 3, 4, 5, and 6" of Count II of Plaintiff's Petition.

3. ‘that Plaintiff has a property right to fairly compete
for customers within its market arxea,

4, That the Defendant through its conducts ag hevetofore
alleged has illegally deprived and taken from flaintiff that pro-
Ferty right in violation of Plaintifffs constitutional privileges
Ygranted in Arxticle I, Section 28, Missouri Constitution, That
Ehis illegality has been perpetrated under ausplces of the
Lissouri Purlic Service Commission in allowing the parent corpora-

t-ion of the Defendant to fund, manage, and otherwise direct the

5, That the Defendant through its parent corporation,
aclede Gas Company, has thus used the public utilities privilege
o the disadvantage of Plaintiff, and that the Public Service Cﬁm—
ission has not attempted to regulate the befendant, and by its
egulation of Laclede Gas Company, it has proven to he inadeguate
and insufficient to reverse the abuse so perpetrated since 1272,
WHERFFORE, Plaintiff prays that the Court dissolve and
1iguidate the Defendant corporation by judicial sale to the highest

bidder or bidders and for such other orders as to this Court may

BRUERE AND ROLLINGS 374945
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BY:

I
KE1TH W. HAZELWOPD
Attorney for Plaintiff
2209 Pirst Capitol Drive
st. Charles, Missouri 63301
946-6086
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