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BEFORE THE PUBLIC SERVICE COMMISSION $&p 0 4
OF THE STATE OF MISSOURL . 4, 2003
@nﬁr\?%o, -
In the Matter of the Joint Application of ) © Qﬂo;nhul_bﬁo
Missouri-American Water Company and Warren ) ih"sn‘S/'on
County Water & Sewer Company for Authority )
for Missouri-American Water Company to ) Case No.
Acquire Certain Assets of Warren County Water )
& Sewer Company and, in Connection Therewith, ) Exhibit No \3
Certain Other Related Transactions. ) gase_i\dog)'{‘é“\ —QOOWQ:
ate_ \\7\3-O :
JOINT APPLICATION Rptr£

AND MOTION FOR EXPEDITED TREATMENT

COME NOW Warren County Water & Sewer Company, Warren-Lincoln Investments, Inc.

d/b/a Warren County Water & Sewer, and Gary Smith and A. Lynn Smith (individually and

collectively “Warren County”); and, Missouri-American Water Company (“MAWC”), and, pursuant

to Section 393.19(5, RSMo 2000 and 4 CSR 240-3.605, state the following to the Missouri Public

Service Commission (“Comrmussion”) as their Joint Application and Motion for Expedited
Treatment:

BACKGROUND INFORMATION

1. MAWC is a Missouri corporation with its principal office and place of business at

535 N. New Ballas Road, St. Louis, Missouri 63141. MAWC is a Missouri corporation in good

standing. A Ceﬁiﬁcate of Good Standing from the Office of the Missour Secretary of State was

filedin Cornmissio.n Case No. WM-2001-309 and is hereby incorporated by reference in accordance

with Commission Rule 4 CSR 240-2.060(1)(G). MAWC currently provides water service to the

public in and around the cities of St. Joseph, Joplin, Brunswick, Mexico, Warrensburg, Parkville,

Riverside, Jefferson City, and parts of St. Charles and Platte Counties Missouri, and most all of St.

Louis County, Missouri. MAWC currently provides water service to approximately 445,000

customers. MAWC provides sewer service to approximately 100 customers near Parkville,
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Missouri. MAWC is a “water corporation,” a “sewer corporation” and a “public utility” as those
terms are defined in Section 386.020 RSMo. 2000, and is subject to the jurisdiction and supervision
of the Commission as provided by law. MAWC currently has a general rate case pending appeal
(WR-2000-281) and a general rate case pending before the Commission (WR-2003-0500). MAWC
has no overdue Commission annual reports or assessment fees.

2. Warren County Water & Sewer Company is a Missouri corporation and holder of a
Certificate of Convenience and Necessity from the Commission to operate water and sewer utilities
in certain areas of Warren, Lincoln and St. Charles Counties, Missouri. Warren County Water &
Sewer Company has forfeited its charter to the State of Missowri for administrative deficiencies. The
entity thus operates at this time under a registered fictitious name, the ownership of the Corporation’s
assetsbeing designated by Missouri Law applicable to corporations that have forfeited their charters.
All of the stock and all of the assets of the Warren County Water & Sewer Company are thus owned
or controlled by Gelry Smith, A. Lynn Smith, Warren County Water & Sewer Company or Warren-~
Lincoln Investments, Inc., also a Missouri Corporation. All of the common stock of Warren County
Water & Sewer Company and Warren-Lincoln Investments, Inc. is owned by A. Lynn Smith and
Gary Smith.

3. Warren County has a principal office and place of business located at 1248
Mimoesa Court, Foristell, Missoun 63348.  As stated above, Warren County Water & Sewer
Company cannot produce a Certificate of Good Standing.

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

Dean L. Cooper, Attorney

Brydon, Swearengen & England P.C.
312 East Capitol Avenue

P.O. Box 456

Jefferson City, Missouri 65102

(573) 635-7166

(573) 635-3847 (facsimuile)



deooper(@brvdonlaw.com

Paul S. DeFord

Lathrop & Gage, L.C.

2345 Grand Boulevard, Suite 2800
Kansas City, MO 64108

(816) 292-2000

(816) 292-2001 (facsimile)
pdeford@lathropgage.com

THE TRANSACTION

5. MAWC and Warren County have entered into a Contract For Sale of Water
Distribution System Assets and Sanitary Sewer Systems Assefs of the Warren County Water &
Sewer Company to Missouri-American Water Company dated September 2, 2003 (“Agreement”),
a copy of which will be marked Appendix A and late-filed with the Commission. Pursuant to the
Agreement, MAWC proposes to obtain and acquire certain assets of Warren County as specifically
described in the Agreement under the terms and provisions further described in the Agreement. Such
assets include the Warren County certificates of convenience and necessity as reflected in
Commission Case Nos. WM-93-109 and WA-96-449. The Agreement is not included as it is
considered by the applicants to be highly confidential in nature. It will be late-filed with the
Commission upon the issuance of the Commission’s standard protective order.

6. Becﬁuse Warren County is a water corporation and sewer corporation doing business
in the State of Missouri, it is subject to the provisions of Section 393.190.1, RSMo 2000, which
states, in pertinent part, that “no . . . water corporation or sewer corporation shall hereafter sell,
assign, lease, transfer, mortgage or otherwise dispose of or encumber the whole or any part of its
franchise, works or system, necessary or useful in the performance of its duties to the public . . .

without having first secured from the Commission an order authorizing it so to do.”



ADDITIONAL INFORMATION

7. A certified copy of the resolutions of the Board of Directors of MAWC and Warren
County authorizing the purchase and sale, tespectively, of the subject assets and related transactions
contemplated by the Agreement are marked Appendix B, attached hereto, and made a part hereof
for all purposes.

8. A balance sheet and income statement with adjustments showing the results of the
acquisition of the property for MAWC is marked Appendix C, attached hereto, and made a part
hereof for all purposes.

5. The sale of assets should have no impact on the tax revenues of relevant political
subdivisions as both MAWC and Warren County are both private entities.

PUBLIC INTEREST

10.  Forthe following reasons, the proposed acquisition of the specified assets of Warren
County and the related transactions are not detrimental to the public interest of the State of Missouri
and in fact will be consistent with and will promote the public interest.

11.  Theassets of Warren County would be acquired by MAWC, a Missouri public utility,
and remain subject to the jurisdiction of the Commission. MAWC has considerable expertise and
experience in providing water and sewer utility services to residents of the State of Missouri.

12, MAWC is fully qualified, in all respects, to own and operate the systems currently
being operated by Warren County and to otherwise provide safe, reliable and affordable service.
MAWC will continue to utilize the rates, rules and regulations and other tariffs currently on file with
and approved by the Commussion and will continue to operate under those rates, rules and
regulations until such time as they may be modified according to law.

13. In order to protect the interests of both MAWC and the customers of Warren County,



MAWC seeks an order/agreement as follows:

A. That the rates existing at the time MAWC acquires the assets will continue in effect
until the operation of law date associated with MAWC’s next general rate filing after May 1, 2004,
and/or thereafter, until changed as a result of a Commission Order. Except as provided in subsection
B below, neither MAWC, the Commission Staff nor the Office of the Public Counsel (“OPC”’) will
before May 1, 2004 file a case to change the rates in effect at the time of this acquisition.

B. Neither MAWC, the Commission Staff nor the QPC may file a general rate increase
case or a general rate decrease case before May 1, 2004 to change the Warren County rates, unless
a significant, unusuall event that has major impact on the Warren County operating district occurs,
such as:

(1) terrorist activity or an act of God;

(i)  asignificant change in federal or state tax laws;

(11)  asigmficant change in federal or state utility laws or regulations; or,

(iv)  an unexpected extended outage or shutdown of the Warren County water supply or

SEWET SErvice.

C. Nothing herein shall prohibit rate filings concerning MAWC’s operating districts
other than Warren County.

14. The customers of Warren County should over time experience an improvement in the
quality of their day-to-day utility service.

15. The acquisition of the subject assets by MAWC will improve the ability of these
properties to attract capital required to undertake and complete additions, improvements and
replacements to its facilities necessary for it to meet the needs of its customers and to satisfy

environmental requirements.




RATEMAKING TREATMENT

16. MAWC seeks an order/agreement that the assets that are the subject of this

application wili be lvalued for ratemaking purposes at the purchase price contained in the Agreement.
MOTION FOR EXPEDITED TREATMENT

17. MAWC and Warren County seek to complete this transaction by October 31, 2003,
in order to bring {0 a close, as soon as possible, the proceedings continuing before the Circuit Court
of Warren County. Therefore, MAWC and Warren County move the Commission to expedite its
processing such that the transaction contemplated by the Agreement can be consummated no later
than October 31, 2003.

WHEREFORE, MAWC and Warren County respectfully request that the Commission
expedite the proceésing of this application such that the transaction contemplated by the Agreement
can be consummated no later than October 31, 2003, and thereafter i1ssue its order:

{A)  authorizing MAWC to acquire the assets identified herein of Warren County,

(B)  authorizing MAWC to enter into, execute and perform in accordance with the terms
described in the Agreement attached to this Joint Application and to take any and all other actions
which may be reasonably necessary and incidental to the performance of the acquisition; aﬁd,

(C)  granting such other relief as may be deemed necessary and appropriate to accomplish
the purposes of the Agreement and the Joint Application and to consummate related transactions in

accordance with the Agreement.



Respectfully submitted,

Dean L. Cooper MBE #36592
Richard T. Ciottone MBE #21530
BRYDON, SWEARENGEN & ENGLAND P.C.
312 E. Capitol Avenue

P. O. Box 456

Jefferson City, MO 65102

(573) 635-7166 voice/(573) 635-0427 facsimile
deooper@brydonlaw.com

ATTORNEYS FOR
MISSOURJ-AMERICAN WATER COMPANY

Pau] S. DeFord MBE #2é509 >

Lathrop & Gage, L.C. 4 {c_
2345 Grand Boulevard, Suite 2800

Kansas City, MO 64108

(816) 292-2000

(816) 292-2001 (facsimile)
pdeford@lathropgage.com

"ATTORNEYS FOR WARREN COUNTY WATER
AND SEWER COMPANY, WARREN-LINCOLN
INVESTMENTS, INC. D/B/A WARREN COUNTY
WATER AND SEWER, AND GARY SMITH AND
A, LYNN SMITH



AFFIDAVIT

State of Missouri )

) ss
County of Cgljg )

I, David P. Abemathy, having been duly sworn upon my oath, state that I am the Vice-
President of Missouri-American Water Compazny, that I am duly authorized to make this affidavit
on behalf of Missouri-American Water Company, that the matters and things stated in the foregoing
Application and appendices thereto are true and correct to the best of my information, knowledge
and belief.

i ‘ﬂ LORI RACKERS
HE . Osage County
HE: My Commission Expires

July 14, 2005



AFFIDAVIT
State of Missour )
)53
County off 1 / ) M
L 6{4’ ey fl ( > having been duly sworn upon my ckth, state that [ am
the 2&(1‘[ e of Warren County Water & Sewer Company, that [ am duly
authorfzed to make this affidavit on behalf of Warmren County Water ewer Company,

that the matters and things stated in the foregoing Applicgjion 2nd appégdices thexsto are trie

VAL
Subscribed and sworn before me this g b"day ef QA/? Lot 2003

Notary Pubhc d

(Tififisy
aatd Hyp
oY

NOLS, e,
o,

’/

gy,
*ry
!l
|L_.
lm
E
[4)

o

iy

W
%
i
R

‘\\

T \\"‘
Taee mlnlil“"“
NANCY . COX
ROTARY PURLIC - STATE OF WISSCUR!
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MY ZONSISCN EXPIRES JOUY 7, =oT



AFFIDAVIT

State of Missour] )

}ss
Caounty eé;ga?b! ) _
L 6;" %am‘ng been duly sworn upon my oath, state that [ am

the : of Warren-Lincoln Investments, Ine. d/b/z2 Warren Cointy
Water & Sewer, that [ am duly duthorized to make this affidavit on behalf of Warres-Lincoln
Investments, Inc. d/b/a Warren County Water & Sewer, that the matters and things stated in
the foregbing Application and appendices thereto e and comregrTo the besl ©

information, knowledge and belief : /\/\
NG

ﬁl .
Subscribed and sworn before me this ;2? day of _ QUB'J , 2003,

Notary Public a’ 67 sy,
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State of Missour! ) g
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) s NANCY J. COX
NOTARY PUBLIC - STATE OF MISSOUR

County ° ‘“‘1/" LINSDLN SOUNTY .
MY COMMIBSION EXMAES JULY 7, X307
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L, Gary Smoith, having been duly sworn upon my oath, state that the mamers and things
stated in the foregoing Application and appendices thereto are true te-iha best of

my information, knowledge and belief. A
4}(; panN

F
Subscribed and sworn before me this AQ? dayof . ﬁ,u—ﬂ ML— , 2003,
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AFFIDANVIT

J 4
Suee of M“:i_;w J

Y
Counry UEE fLE G )

' A. Lymn Smith, having been duly swom upon my cath, smate thit the maters and
things sisied in the foregoing Agplicetion aad appendices therso wurs and corras (o the
beit of my informaton, kngwicdge asd hcltcf._

Subscribed and swom before me !hisg-'\f-g




APPENDICES

Appendix A Contract For Sale of Water Distribution System Assets and Sanitary Sewer Systems
Assets of the Warren County Water & Sewer Company to Missouri-American Water
Company dated September 2, 2003

Appendix B Certified copy of the resolutions of the Board of Directors of MAWC and Warren
authorizing acquisition of the assets and the consummation of related transactions

contemplated by the Agreement and this Application

Appendix C  Pro Forma Balance Sheet and Income Statement for MAWC

11



APPENDIX A

APPENDIX A WILL BE LATE-FILED WITH THE COMMISSION

AFTER THE ISSUANCE OF A PROTECTIVE ORDER.



MISSOURI-AMERICAN WATER COMPANY
CERTIFIED COPY OF CORPORATE RESOLUTION

L, Meredith E. Perkins, Assistant Secretary of Missouri-American Water
Company, hereby certifies that the following is a true and accurate copy of a resolution of
the Board of Directors of said Company approved by Unanimous Written Consent, dated
Aungust 22, 2003, which action shall have the same validity and effect as if such had been
taken at a meeting of the Board of Directors of said Company, duly called and held, at
which all members of the Board of Directors attended and voted therefor and that said
resolutions are still in full force and effect:

RESOLVED, that the President, any Vice President, the
Treasurer, any Assistant Treasurer, the Secretary or any
Assistant Secretary of the Company be, and they hereby
are, authorized and directed, per the parameters as
presented to the Board of Directors, to execute on behalf of
the Company, any agreement for the purchase of the water
system assets of Warren County Water & Sewer Company
and to take all other and further actions as they deem
necessary or desirable to consummate the transaction
contemplated therein, including obtaining all requisite
approval thereof from any regulatory agency having
jurisdiction thereover.

I further certify that the above resolution is now in full force and effect.
IN WITNESS WHEREOF, I have hereunto set my hand as Assistant Secretary of

Missouri-American Water Company, and have caused the corporate seal of said

Company to be hereunto affixed, this ZH day of September, 2003.

)
Meredith E. Perkins
Assistant Secretary

ATITYTIANTTY T YT T



STATEMENT OF IINANIMOUS WRITTEN CONSENT
TO ACTION TAKEN IN LIFU OF THE ANNUAL MEETING
OF THE DIRECTORS
OF

WARBEN COUNTY WATER & SEWER COMPANY

The wdecsigned, being ol the directore of WARREN COUNTY WATER &
SEWER TOMPANY, 2 Missciel corporation (the “Corporation”™). in lien of the
arnual mesing of B direciory, do harthy ke the following actions in the name
of and ¢z behalf of the Comporation:

RESOLVED, thit the following persons be, and they barsby acw, appoifted
g8 directers of ta Corporation, ™ bold office (unies: acoper removad {n
tha maznner provide by Jew) untf] the next aomial mexting of the drectors
and undl therr stecsssors are duly epidiatad and qomtifiad:

GARY L. SMITE md A. LYNN SMITH

RESDLVED that al] the sy, actions and things done for, in s nxme of
and o0 bichalf of the Corparation by its officer and directors gince be last
anrraa! musting of the comporation be, aad thay harby &¢, Ih 8ll respects,
appeoved, rinfiad ard confinmad.

BE IT FURTHER RESOLVED, that the officers of the Comorstion are
hetoby awhopized, md diveitnd, 10 edor into & Sale Agreement with
Migpouri-hmirican Witsr of $i. Louis, Misscur, whareby 2 sale of al] the
wssets of s corporation shall be made. Porther, such sele shall b on te
=oms and copditions 48 wid officors may deemm 1o be o the bost intarmst of
the Corporafion

IN “‘IIN’ESS ‘LHERE ] Ofy th.c lprs - 3 4 SXELLD " i :B Uf
Axgas 2, 2001, |




STATEMENT OF UNANDMOUS WRITTEN CONSENT
TO ACTION TAXEN IN LIEU OF THE ANNUAL MEETING
OF THE SHAREHOLDERS
OF
WARSEN-LINCOLN mm, INC.

- mﬁﬁﬁi:md, belrg all the abarchaldes of WARREN-LINCOLN
INVESTMENTS, INC., & Missowi sorporaiias (B “Corporation”), in Hee 6f the amma!
mﬁugs‘?&.&@m&aww&wmb&mdwm
behRif of the Corpiration:

RESOLVED, that the following pamars be, and they hersby &ze, appointsd
8 drmtrny of the Corpomason, 3o hokd offics funlesz acoter romoved in thie
miesner provide by lzw) weit! the et anooal meting of ihe sharetoiders uid
u=h! v suecasers wo duly sppoiited aod geslified:
CARY L. SMITH =od A. LYNN SMITH
RESTOLVED, thet ali the amtz aoiicns end things dooe for, in the ngme of, 382 on behialf

of the Carporatios by s offfess and diroctims sincs e last snntal roweting of the
c-::;m;:mnb-u,md they hareby are, in &l] respects, spproved, mtified and confirmed.

N zmsmmmmuﬂan?wmﬁﬂm&ma;tasof
g 1, .

ARY L 84TTH




STATRMENT OF UNANIMOUS WRITTEN CONSENT
TO ACTION TAKEN IN LIEU OF THE ANNUAL MEETING
OF THE DIRECTORS
OF

WARREN-LMNCOLN INVESTMENTS. INC.

The undopsiyned;,  being  all the direcrs of WARREN-LINCOLN
INVESTMENTS, INC,, 2 Missoun corpotation (the *Corporgtion”™), int fien of the
anrligl meating of (s directors, do heichy ke the [vilowing actions in the name
of and on behlf of the Corporation:

RESQLVED, that the following petaons be, giid they hareby e, eppolnied
as direstors of (he Corpotition. to hold offea (unlass smgner shmoved in
the munnes provide hy law) unt] the néxt sanual mesting of the direstore
and uniil their fueressoes are duly appointed and qualified:

CARY L SMITH and A. LYNN SMITH

RESOLVED, that ali the usts, acdons and things done Rir, in thc nime of,
and on behalf of the Corporttion by ity officers and disectors since e (25
dnnue! meeting of tie curpotition be, and they heroby aré. in all reapects,
appuvad, Z8Ufied and confirmad,

BE IT FURTHER KESOLVED. that the officcrs of the Corparation e
herehy authorizad, and directed, to emter imto @ Sule Agrermem with
Missoun -American Water vf St Loujs, Missobrd, whireby u sale of cerain
real cytite assas (Lot 397 Incline Village and propely sdisiom Tregtment
Plunt 1, Ingline Viltags) of this comuommion shail bo made. Further, such
salc shal) be on the wrms and condidons uy sRig oTTicers May fven o W
in the Somt inteest of the Corporation

sigeed have

N WITNESS WHEREOF, the thiz Consent 35 of

August 2, 2003,




Balance Sheet at June 2003

Assets

Utility Plant [n Service:
Total Plant in Service
Construction Work In Progress
Uiility Plant Acguisifion Adjustment
Less: Depreciation Reserve

Net Plant in Service

Non-Utility Property

Current Assets:
Cash and Cash Equivalents
Customer Accounts Receivable
Allowance for Uncollectible Accounts
Unbilled Revenues
FIT Refund Due
Miscellaneous Receivables
Materials and Supplies
Other

Current Assets

Deferred Debits:
Debt and Preferred Stock
Expense of Rate Proceeding
Regulatory Asset--Income Tax Recovery
Other
Deferred Debits

Total Assets

Liabilities and Capitalization

Companv Capitalization:

Common Stock Equity, Net

Preferred Stock (Par or Stated Value Cutstanding)

Long-term Debt {including current maturities)
Company Capitalization

Current Liabilities:
Short-term Debt
Accounts Payable
Taxes Accrued
Interest Accrued
Customer Deposits
Dividends Declared
Current Liabilities

Deferred Credits:
Customer Advances for Construction
Deferred Income Taxes
Deferred Investment Tax Credits
Regutatory Liability
QOther

Deferred Credits

Contributions in Aid of Construction

Total Capitalization and Liabilities

Missouri-American
Water Company

$907,555,423
18,011,243
10,770,117
{246,769.350}
880.567.433

30,650

2,541,473
10,615,518
(408,995)
15,055,402
3,213,657
1,697,775
3,452,270
2,322,965
38,489,365

12,061,850

589,018
26,183,664
10,777.348
49,611,880

Yasi 4

$211,810,592
2,692,000
250,035,000
504,537,592

3,565,449
907,810
4,892,775
3,663,305
159
11,163.710
24.193.208

54,652,389
71,676,609
4,664,607
3,629,190
14,740,683
149,363.478

99.605,150

77 4

Warren
County

Acquisition

$485,000

0

0
{150,000}

335,000

o

Do ocoocoo0oOd

oo o oo

E

$134,000
o

201,000
335,000

oo oocoa

ooocoo

=]

$330.000

Appendix C--1 of 2

Adjusted
Missouri-American

Water Company

$908,040,423
$18,011,243
$10,770,117

{$246,919,350)
686,902,433

30,650

2,541,473
10,615,518
(408,995)
15,055,402
3,213,657
1,697,775
3,452,270
2,322,265
38,489,365

12,061,950

580,018
26,183,664
10,777.348
49.611.980

YA 4

$211,844,592
2,692,000
290.236,000
504,872,592

3,365,449
907,810
4,882,775
3,683,305
159
11.163.710
24,193,208

54,652,389
71,676,609
4,684,807
3,629,190
14,740,683
149,363,478

89,605,150

$778.034.428



Operating Statement June 2003 YTD

Operating Revenues
Operating & Maintenance Expenses
Depreciation & Amortization Expenses
Taxes, Other Than Income Taxes
Income Taxes, Current, Federal & State
Provision for Deferred Income Taxes, Net
Investment Tax Credit Adjustment, Net

Operating Expenses

Net Operating Income

Non-Operating Income
Gross Income
Interest on Long-Term Debt
Amortization Debt Discount/Premium, Net
Interest on Short-Term Debt
Other Interest

Gioss Interest Expense
AFUDC~Equity Companent
AFUDGC--Debt Component

AFUDC

Netl Interest Expense

Net Income

Missouri-American
Water Company
$158,411,108
78,512,244
24,685,196
11,874,779
11,482,408
1,715,233
(73.070)
128,196,790
30,214,318

5,002,722
35,217,040
15,620,075
598,857
413,627
11,290
16,643,849
1,181,485
715,927

1.897.412

14,746 437

$20.470.603

Warren
County
Acguisition
$162,556
121,854
7,779
0
7,546
0
V]
137,179
25377

—
[
[~
o]
[e1] ]

o0 o "

—
(]
[i*]
(e}
[&}]

Appendix C--2 of 2

Adjusted
Missouri-American
Water Company

$158,573,664
78,634,098
24,692,975
11,874,779
11,480,954
1,715,233

{73,070}
128,333,969
30,239,695

5,002,722
35,242,417

15,633,341
598,857
413,627

11,290

16,657,115

1,181,485
7158927
1,897.412

14,758,703

—_— e —

$20.482.714



