BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

The Staff of the Missouri Public
Service Commission,

Complainant

V.
Hurricane Deck Holding Company, Case No. WE-2006-0303
Chelsea Rose Land Owners Association,
Inc., Gregory D. Williams, Debra J.
Williams, and Charles H. Williams,

N N N N N N N N N N N '

Respondents.

MOTION TO STRIKE PLEADING OR IN THE ALTERNATIVE., RESPONSE TO
MOTION TO DISMISS

COMES NOW the Staff of the Missouri Public Service Commission (Staff), by and

through counsel, and respectfully submits as follows:
Introduction

1. This Motion to Strike Pleading seeks to Strike the Respondents’ Motion to
Dismiss as untimely filed since the Respondents are currently in default for failure to file a
timely answer by February 22, 2006 as directed by this Commission. In the alternative, Staff
offers its Response to Respondents’ Motion to Dismiss.

Motion to Strike Pleading

2. On January 23, 2006, Staff filed its verified Complaint against the Respondents.

(Complaint at p. 1-12, the Affidavit of Dale W. Johansen, and Attachments A, B, and C attached

hereto as Exhibit 1). The Complaint contains five specific counts specifying Respondents’



unlawful provision of water and sewer services to the public, for gain, without certification or
other authority from the Missouri Public Service Commission (Exhibit 1).

3. All of the Respondents in this case were served by certified mail on January 24,
2006 pursuant to Commission Rule 4 CSR 240-2.070 (7) (EFIS entries 3-7 to Case No. WC-
2006-0303).

4. The Commission Notice of Complaint directed that Respondents file their
Answers to the Complaint on or before February 22, 2006.

5. Respondents have failed to file their Answers. This failure violates the
Commission’s Notice of Complaint and Commission Rule 4 CSR 240-2.070 (7, 8).

6. Commission Rule 4 CSR 240-2.070 (9) provides, in pertinent part:

If the respondent in a complaint case fails to file a timely answer, the

complainant’s averments may be deemed admitted and an order granting default

may be entered.

7. Respondents filed a pleading entitled “Motion to Dismiss” on February 24, 2006.
This pleading does not qualify as an Answer.

8. Accordingly, Staff requests that the Commission strike the Motion to Dismiss and
grant a default order pursuant to Commission Rule 4 CSR 240-2.070 (9).

Response to Motion to Dismiss
In the alternative, if the Commission decides not to grant default, then Staff respectfully

submits the following Response to Motion to Dismiss:

Failure to State a claim upon which relief can be granted

0. The first ground for dismissal in Respondents’ Motion for Dismissal is that the
Complaint fails to state a claim upon which relief can be granted (Motion to Dismiss, Paragraph

1). Respondents blatantly fail to specify any facts or other support for this unsubstantiated



statement (Motion to Dismiss, Paragraph 1). A review of the Complaint reveals there are
numerous facts alleged that state a claim upon which relief can be granted. The Complaint sets
forth ample facts identifying the Respondents’ unlawful provision of water and sewer services to
the public, for gain, without certification or other authority from the Missouri Public Service
Commission (Exhibit 1). The Complaint initially sets out clear facts about the unlawful actions
of Respondents (Exhibit 1 at p. 2-3). Count I specifies how Respondents (or some of them) have
been operating unlawfully as a public utility providing water and/or sewer service since
September 22, 2005 (Exhibit 1 at p. 2-5). Count II specifies that this conduct is unlawful without
a certificate of convenience and necessity from the Commission (Exhibit 1 at p. 2-7). Count III
specifies the unlawful actions of the sewer operation by Respondents in the Chelsea Rose
Service area (Exhibit 1 at p. 2-8). Count IV provides the facts showing that Respondents are
attempting to unlawfully transfer the Chelsea Rose Service area water and sewer systems
(Exhibit 1 at p. 2-10). Count V seeks penalties for the Respondents’ unlawful actions (Exhibit 1
at p. 2-11). Accordingly, Staff has stated a claim upon which relief can be granted and this part
of the Motion to Dismiss should be overruled.

Commission Lack of Jurisdiction over Chelsea Rose Land Owners Association, Inc.

10.  Respondents next allege that the Commission lacks jurisdiction because Chelsea
Rose Land Owners Association, Inc. is a not-for-profit-corporation authorized by the Declaration
of Restrictions for Chelsea Rose Subdivision to own and operate a water and sewer system to
provide water and sewer service and that this is not done for gain (Motion to Dismiss, Paragraph
2). This claim is not correct in the context of the current case since Respondents have set up a
sham association. The Commission has cited the following criteria for a legitimate association:

1) It must have as membership all of its utility customers, and operate the utility
only for the benefit of its members;



2) It must base the voting rights regarding utility matters on whether or not a
person is a customer, as opposed to, allowing one (1) vote per lot which would
not be an equitable situation if one (1) person owned a majority of lots
irrespective of whether each of those lots subscribed to the utility service; and

3) It must own or lease the utility system so that it has complete control over it.

In the matter of the application of Rocky Ridge Property Owners Association for an order of the
Public Service Commission cessation of PSC jurisdiction and regulation over its operations,
Case No. WD-93-307, July 7, 1993.

11. The facts set out in the Complaint support the fact that there is not a legitimate
association. The Chelsea Rose Service Area is within the service territory of Osage Water
Company which is currently operated by a receiver (Exhibit 1 at p. 3). The Respondents have
failed to turn over books and records to the receiver (Exhibit 1 at p. 3). Respondents have
operated or controlled or managed the water and sewer systems serving the Chelsea Rose Service
Area since September 22, 2005 (Exhibit 1 at p. 4) and are properly regulated by the Commission
(See Section 386.020 (48) and (58) RSMo). Furthermore, Respondent Hurricane Deck Holding
Company, not the Chelsea Rose Landowners Association, Inc., is billing customers in the
Chelsea Rose Service Area (Exhibit 1 at p. 4-5). This also shows that Respondents are subject to
Commission regulation. The Respondents are doing these actions without a certificate of
convenience and necessity from the Commission (Exhibit 1 at p. 5-7).

12.  Furthermore, Respondents themselves have set up the Association and unilaterally
have attempted to transfer assets to the association as well as to bill the Osage Water customers
on December 30, 2005 (Exhibit 1, Attachments A and B). Respondents filed the Articles of
Incorporation for the Chelsea Rose Land Owners Association, Inc. on December 12, 2005
(Exhibit 1, Attachment C). This is a contrived effort to hide the fact that Respondents are subject

to Commission jurisdiction. This point should be denied.
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Commission Jurisdiction over Hurricane Deck Holding Company

13.  Respondents next allege that Hurricane Deck Holding Company has authority to
operate on behalf of the subdivision association prior to the formation and organization of said
association (Motion to Dismiss at Paragraph 3). First, as set out above, Respondents only
created the Homeowners’ Association once the fact that it was unlawfully operating a water and
sewer system became known and continues to do so. The decisions have all been unilateral on
the part of Respondents (Exhibit 1).

14.  Furthermore, the pattern of unilaterally creating a Homeowners’ Association and
unilaterally transferring assets to it does not comply with the Rocky Ridge Property Owners
Association decision, supra. For these reasons, this claim must also fail.

Individual Respondents

15. The Motion to Dismiss next suggests that the Complaint does not allege that the
individual Respondents own or operate a water or sewer system for gain (Motion to Dismiss at
Paragraph 4). This also is incorrect. The first individual named in the complaint is Gregory
Williams (Exhibit 1 at p. 2). Gregory Williams is the president, sole director and registered
agent of Hurricane Deck Holding Company (Exhibit 1 at p. 2). As mentioned above, Hurricane
Deck Holding Company has operated or controlled or managed the water and sewer systems
serving the Chelsea Rose Service Area since September 22, 2005 (Exhibit 1 at p. 4). Gregory
Williams has thus been so engaged.

The next individual named is Debra J. Williams. She is the secretary of Respondent
Hurricane Deck Holding Company and has engaged in the operation, control or management of a
water and sewer system (Exhibit 1 at p. 4). Respondent Charles H. Williams is a member of the

Board of Managers of Respondent Chelsea Rose Land Owners Association, Inc. (Exhibit 1 at p.



2). The Complaint specifies all of the actions of the Respondents sufficiently to cover
Respondent Charles H. Williams (Exhibit 1 at p. 1-12). This claim also must fail.

First Filed Rule and Concurrent Cases

16.  Respondents next allege that the matters raised in the Complaint should have been
joined in the Circuit Court action, Case No. 06CM-CC00014, pending in Circuit Court of
Camden County (Motion to Dismiss at Paragraph 5). Respondents allege that the Complaint and
the court case involve the same issues and parties (Motion to Dismiss at Paragraph 5).

17.  Respondents are mistaken. First of all, the parties to the actions are not the same.
The parties to case no. 06CM-CC00014 are: Osage Water Company, a Missouri Corporation,
Gary V. Cover, Receiver, the Missouri Public Service Commission, Plaintiffs; vs. Hurricane
Deck Holding Company, Gregory D. Williams and Debra J. Williams, Defendants (Petition filed
in that case attached hereto as Attachment D). The Parties to the Complaint case are similar but

by no means identical. The Complainant is the Staff of the Public Service Commission. The

Respondents are: Hurricane Deck Holding Company, Chelsea Rose Land Owners Association,
Inc., Gregory D. Williams, Debra J. Williams, and Charles H. Williams. Furthermore, the
Complaint is a matter before the Public Service Commission and not a matter in Circuit Court.
18.  In addition, Missouri courts have imposed a duty upon the Public Service
Commission to first determine matters within its jurisdiction before proceeding to those courts.
As a result, “[the] courts have ruled that the [Commission] cannot act only on the information of
its staff to authorize the filing of a penalty action in circuit court; it can authorize a penalty action
only after a contested hearing.”  State ex rel Sure-way Transp., Inc. v. Division of
Transportation, Dept. of Economic Development, State of Mo., 836 S.W.2d 23,27 (Mo. App.

W.D. 1992). The Complaint has initiated this required procedure.



19. Further, the issues are not the same. In Case No. 06CM-CC00014, the Petition
seeks specific performance of a contract to sell or convey land, or in the alternative quiet title to
Real Estate and a Preliminary Injunction (Exhibit 2). These actions are only appropriate in
Circuit Court, Section 478.070 RSMo. The Complaint before the Commission requests that the
Commission authorize its General Counsel to seek penalties in Circuit Court for the unlawful
acts of the Respondents in violation of Public Service Commission Law (Exhibit 1 at p. 1-12).
In essence, the Circuit Court case deals with ownership of facilities serving the Chelsea Rose
service area and the complaint case before the Public Service Commission deals with the right to
run the facilities serving in the Chelsea Rose service area.

20.  Respondents cite two cases in support of their argument that the actions
must be joined in a court action for something called the “first filed rule.” The first case
cited is Blechle v. Goodyear Tire & Rubber Company, 23 S.W.3d 484 (Mo. App. E.D.
2000). The only potentially relevant part of that opinion states: “Efficient administration
of justice requires that two courts not have jurisdiction over the same issue in the same
case at the same time.” Id. at 487. That principle does not control the present case,
because the Staff’s Complaint before the Commission is not the “same case” as the
Circuit Court case, nor does Staff’s Complaint Case concern the “same issue” as the
circuit court case. This is so for the reasons mentioned above.

21.  The second case that the Respondents cite in the Motion is State ex rel.
General Dynamics Corp. v. Luten, 566 S.W.2d 452 (Mo. banc 1978). The most succinct
statement of the point, in General Dynamics, upon which Respondents seek to rely:

...1t is settled in Missouri that where two actions involving the same parties
are brought in courts of concurrent jurisdiction, the court in which service
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of process is first obtained acquires exclusive jurisdiction and may dispose
of the entire controversy without interference from the other.

22.  First, it should be noted that the Commission and this Court are not “courts
of concurrent jurisdiction.” The Commission is not a court. Furthermore, the
Commission does not have the same jurisdiction as the circuit court. Second, a decision
by the Commission that disposes of all issues in the Complaint Case would not interfere
in any respect with the jurisdiction of the Circuit Court. The Court would still be free to
rule on all of the issues presented in the court case, for there are no issues that are
common to both cases. Likewise, a decision by the Court that disposes of all issues in
this case would not interfere in any respect with the jurisdiction of the Commission.

Contrary to Respondents’ claims, these two actions are authorized and may be
pursued.

For these reasons, the Motion to Dismiss must be denied.

WHEREFORE, Staff respectfully requests that the Commission enter an Order of
Default, or in the alternative, overrule Respondents’ Motion to Dismiss.

Respectfully submitted,

/s/ Robert V. Franson
Robert V. Franson
Senior Counsel
Missouri Bar No. 34643

Attorney for the Staff of the
Missouri Public Service Commission
P. O. Box 360

Jefferson City, MO 65102

(573) 751-6651 (Telephone)

(573) 751-9285 (Fax)

email: robert.franson@psc.mo.gov



Certificate of Service

I hereby certify that copies of the foregoing have been mailed, hand-delivered, or transmitted by
facsimile or electronic mail to all counsel of record this 3rd day of March 2006.

/s/ Robert V. Franson




BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI F / L E D 2

The Staff of the Missouri Public Service
Commission,

Complainant,
v.
Hurricane Deck Holding Company, Chelsea
Rose Land Owners Association, Inc., Gregory

D. Williams, Debra J. Williams, and Charles

)
)
)
)
)
)
) Case No. WC-2006-___
)
)
)
H. Williams, )
)
)

Respondents.

COMPLAINT

COMES NOW the Staff of the Missouri Public Service Commission ("Staff"), by and
through counsel, pursuant to Section 386.390, RSMo 2000, and for its Complaint states as
follows:

Introduction
1. This Complaint concerns Respondents' unlawful provision of water and sewer
services to the public, for gain, without certification or other authority from the Missouri Public
Service Commission. |
Complainant
2. Complainant is the Staff of the Missouri Public Service Commission, acting

through the Commission's General Counsel as authorized by Commission Rule 4 CSR 240-

2.070(1). Section 386.390.1 provides that "Complaint may be made . . . in writing, setting forth
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any act or thing done or omitted to be done by any corporation . . . in violation, or claimed to be
in violation, of any provision of law, or of any rule or order or decision of the Commission . . ."
Respondents

3. Respondent Hurricane Deck Holding Company ("HDHC") is a Missouri general
business corporation in good standing, incorporated on June 6, 1988. Its principal place of
business is located at P.O. Box 431, Sunrise Beach, MO 65079,

4. Respondent Chelsea Rose Land Owners Association, Inc. ("CRLOA"), is a
Missouri non-profit corporation in good standing, incorporated on December 12, 2005. Its
principal place of business is located at P.O. Box 431, Sunrise Beach, MO 635079.

5. Respondent Gregory ID. Williams is the president, sole director, and registered
agent of Respondent HDHC, and the incorporator, a member of the Board of Managers, and the
registered agent of Respondent CRLOA. Respondent Gregory D. Williams maintains a law office
at P.O. Box 431, Sunrise Beach, MO 65079,

6. Respondent Debra J. Williams is the secretary of Respondent HDHC and a
member of the Board of Managers of Respondent CRLOA. Her address is P.O. Box 431, Sunrise
Beach, MO 65079.

7. Respondent Charles H. Williams is a member of the Board of Managers of
Respondent CRLOA. His address is P.O. Box 431, Sunrise Beach, MO 65079.

Allegations Common to All Counts
8. Osage Water Company ("OWC") is a Missouri general business corporation in

good standing. Tts registered agent is William P. Mitchell and its registered office is at 328

Frontage Road, Osage Beach, MO 65065.



9. Pursuant to Certificates of Convenience and Necessity issued by this
Commission, OWC is in the business of providing water and sewer services to the public for
gain. OWC is thus is a “public utility,” a “water corporation,” and a “sewer corporation™ within
the intendments of Section 386.020, RSMo, and subject to regulation by this Commission.

10.  OWC operates in seven separale service areas in the vicinity of Lake of the
Qzarks, Missouri, one of which is the Chelsea Rose Service Area, where water and sewer service
is provided to the residents of the Chelsea Rose Estates, Chelsea Rose Estates First Addition,
Zane's Addition to Chelsea Rose Estates, Cinnamon Hollow Subdivision, Cinnamon Hollow
Addition, Cinnamon Ridge Subdivision, and Cinnamon Ridge Addition subdivisions.

11.  On October 21, 2005, the Circuit Court of Camden County, Missouri, at the
request of this Commission, appointed Gary V. Cover of Clinton, Missouri, as receiver for OWC
pursuant to Section 393.145, RSMo. The Court's order appointing the receiver stated, in
pertinent part, "Osage Water Company and its officers, agents and representatives, and
specifically it's past contractual agent and representative Environmental Utilities, LLC,
employees and successors, and all other persons in active concert and participation with them,
are directed to cooperate with Mr. Cover . . . to promptly transfer control of Osage Water
Company to the appointed receiver; and to deliver to him all records and assets,”

12.  The Circuit Clerk of Camden County, Missouri, mailed a certified copy of the
order appointing the receiver to Respondent Gregory D. Williams and all of the Respondents,
consequently, have actual knowledge of its contents.

13.  Despite actual knowledge of the contents of the drder appointing the receiver,
Respondents, or some of them, have failed and refused to tum over to the receiver the system

assets, books and records pertaining to the Chelsea Rose Service Area.




Count I
Respondents are Subject to Regulation by the Commission

14,  Complainant hereby adopts by reference and re-alleges the allegations set out in
Paragraphs 1 through 13, above.

15. Section 386.020(58), RSMo, provides:

"Water corporation” includes every corporation, company, association,

joint stock company or association, partnership and person, their lessees, trustees,

or receivers appointed by any court whatsoever, owning, operating, controlling or

managing any plant or property, dam or water supply, canal, or power station,

distributing or selling for distribution, or selling or supplying for gain any water[.]

16. Section 386.020(48), RSMo., provides:

"Sewer corporation” includes every corporation, company, association,

joint stock company or association, partnership or person, their lessees, trustees or

receivers appointed by any court, owning, operating, controlling or managing any

sewer system, plant or property, for the collection, carriage, treatment, or disposal

of sewage anywhere within the state for gain, except that the term shall not

include sewer systems with fewer than twenty-five outlets(.]

17. Since September 22, 2005, Respondents, or some of them, have operated or
controlled or managed the water and sewer systems serving the Chelsea Rose Service Area
within the intendments of Section 386.020, (48) and (58), RSMo, and have provided water and
sewer service to OWC's customers in that service area.

18.  On or about December 30, 2005, Respondent Debra 1. Williams on behalf of
Respondent HDHC sent a letter regarding “Water and Sewer Issues” to homeowners in the
Chelsea Rose Service Area. Attached hereto and incorporated herein by reference as Attachment
A is a true and correct copy of Respondent HDHC's fetter of December 30, 2005.

19, Included with the letter of December 30, 2003, referred to above was a bill for

$52.48 entitled "HDHC Quarterly Water & Sewer Assessment” due on January 22, 2006, and

payable to HDHC. Attached hereto and incorporated herein by reference as Attachment B is a
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true and correct copy of Respondent HDHC's Quarterly Water & Sewer Assessment.

20. By billing OWC's customers in the Chelsea Rose Service Area for water and
sewer services, Respondents, or some of them, are selling water, or supplying water for gain,
within the intendments of Section 386.020, (48) and (58), RSMo.

21.  The sewer system in the Chelsea Rose Service Area has 25 or more outlets.

22.  With respect to the Chelsea Rose Service Area water and sewer systems,
Respondents, or some of them, are a water corporation and a sewer corporation within the
intendments of Section 386.020, (48) and (58), RSMo.

23, Section 386.020(42), RSMo, provides:

"Public utility” includes every . . . water corporation, . . . and sewer
corporation, as these terms are defined in this section, and each thereof is hereby
declared to be a public utility and to be subject to the jurisdiction, control and
regulation of the commission and to the provisions of this chapter|.}

24, With respect to the Chelsea Rose Service Area water and sewer systems,
Respondents, or some of them, are a public utility within the intendments of Section
386.020(42), RSMo, and thus subject to the jurisdiction, control and regulation of this
Commission.

WHEREFORE, Staff prays that the Commission will give notice to Respondents as
required by law and, after hearing, find that Respondents, or sorne of them, with respect to their
operation of the Chelsea Rose Service Area water and sewer systems, are a water corporation
and a sewer corporation within the intendments of Section 386.020, (48) and (58), RSMo, and

thus a public utility within the intendments of Section 386.020(42), RSMo, and subject to the

jurisdiction, regulation and contrel of this Commission.




Count 11

| Unauthorized Provision of Water and Sewer Services to the Public

| 25. Complainant hereby adopts by reference and re-alleges the allegations set out in
Paragraphs 1 through 24, above.

26.  Section 393.170, RSMo, provides:

1. No . . . water corporation or sewer corporation shall begin construction
of a . . . water system or sewer system without first having obtained the
permission and approval of the commission.

2. No such corporation shall exercise any right or privilege under any
franchise hereafter granted, or under any franchise heretofore granted but not
heretofore actually exercised, or the exercise of which shall have been suspended
for more than one year, without first having obtained the permission and approval
of the commission. Before such certificate shall be issued a certified copy of the
charter of such corporation shall be filed in the office of the commission, together
with a verified statement of the president and secretary of the corporation,
showing that it has received the required consent of the proper municipal
authorities.

3. The commission shall have the power to grant the permission and
approval herein specified whenever it shall after due hearing determine that such
construction or such exercise of the right, privilege or franchise ts necessary or
convenient for the public service. The commission may by its order impose such
condition or conditions as it may deem reasonable and necessary. Unless
exercised within a period of two years from the grant thereof, authority conferred
by such certificate of convenience and necessity issued by the commission shall
be null and void.

27.  None of the Respondents possesses Certificates of Convenience and Necessily
issued by this Commission authorizing them to exercise any right, privilege or franchise by
providing water or sewer services to the public for gain in the Chelsea Rose Service Area.

28.  With respect to the Chelsea Rose Service Area water and sewer systems,

Respondents, or some of them, have violated Section 393.170, RSMo, by the conduct described

in Paragraphs I through 27.




WHEREFORE, Staff prays that the Commission will give notice to Respondents as
required by law and, after hearing, find that Respondents, or some of them, have violated Section
393,170, RSMo, by their conduct with respect to the Chelsea Rose Service Area water and sewer
systems and, further, find that each day of operation in violation of Section 393.170, RSMo,
constitutes a separate violation.

Count 111
Provision of Unsafe Sewer Services to the Public

29.  Complainant hereby adopts by reference and re-alleges the allegations set out in
Paragraphs I through 28§, above.

30.  None of the Respondents cusrently holds a permit from the Missoun Department
of Natm"al Resources (“DNR™) authorizing the operation of a sewer system in the Chelsea Rose
Service .Area.

31.  Rule 10 CSR 20-6.010{5)(A) provides that "Persons who . . . operate, use or
maintain any . . . wastewater treatment facility which discharges to waters of the staie shall
obtain an operating permit from the department before any discharge occurs.”

32. Commission Rule 4 CSR 240-60.020(1) provides that "Each sewer utility . . .
shall comply with the laws and regulations of the state and local health authority."

33.  Commission Rule 4 CSR 240-60.010(J) provides that a "sewer utility” is "every
corporation, company, association, joint stock company or association, partnership or person,
their lessees, trustees or receivers appointed by any court, owning, operating, controlling or
managing any sewer system, plant or property, for the collection, carriage, treatment or disposal

of sewage anywhere within the state for gain; provided, that the provisions of this order shall not

apply to sewer systems with fewer than twenty-five (25) outlets{.]"




34.  With respect to their operation of the Chelsea Rose Service Area sewer system,
Respondents, or some of them, are a "sewer utility” within the intendments of Commission Rule
4 CSR 240-60.010(J).

35.  Respondents, or some of them, are thus in violation of Commission Rule 4 CSR
240-60.020(1) in that they are operating the Chelsea Rose Service Area sewer system in
violation of Rule 10 CSR 20-6.010(5)(A).

WHEREFORE, Staff prays that the Commission will give notice to Respondents as
required by law and, after hearing, find that Respondents, or some of them, have violated Section
393.170, RSMo, by their conduct with respect to the Chelsea Rose Service Area water and sewer
systems and, further, find that each day of operation in violation of Section 393.170, RSMo,
constitutes a separate violation.

Count 1V
Unauthorized Transfer of Water and Sewer Systems

36.  Complainant hereby adopts by reference and re-alleges the allegations set out in
Paragraphs 1 through 35, above.

37.  In the letter referred to in Paragraph 18, above, Respondent Debra J. Williams
stated that "we have determined the best course of action at this point is to turn the systems over
to the homeowners. Articles of Incorporation have already been filed with the Secretary of
State[.]" Attached hereto and incorporated herein by reference as Attachment C is a true and
correct copy of said Articles of Incorporation.

38.  Complainant is without knowledge as to whether or not an attempt to transfer the
Chelsea Rose Service Area water and sewer systems to Respondent CRLOA has already

occurred. However, in a letter dated January 20, 2006, Respondent Gregory D. Wiiliams stated,




"The water and sewer system serving the Chelsea Rose development is owned by Hurricane

Deck Holding Company." Attached hereto and incorporated herein by reference as Attachment

D is a true and correct copy of said letter.
39, Section 393.190.1, RSMo, provides:

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, nor by any means, direct or indirect, merge or consolidate
such works or system, or franchises, or any part thereof, with any other
corporation, person or public utility, without having first secured from the
commission an order authorizing it so to do. Every such sale, assignment, lease,
transfer, mortgage, disposition, encumbrance, merger or consolidation made other
than in accordance with the order of the commission authorizing same shall be
void. The permission and approval of the commission to the exercise of a
franchise or permit under this chapter, or the sale, assignment, lease, transfer,
mortgage or other disposition or encumbrance of a franchise or permit under this
section shall not be construed to revive or validate any lapsed or invalid franchise
or permit, or to enlarge or add to the powers or privileges contained in the grant of
any franchise or permit, or to waive any forfeiture. Any person seeking any order
under this subsection authorizing the sale, assignment, lease, transfer, merger,
consolidation or other disposition, direct or indirect, of any gas corporation,
electrical corporation, water corporation, or sewer corporation, shall, at the time
of application for any such order, file with the commission a statement, in such
form, manner and detail as the commission shall require, as to what, if any,
impact such sale, assignment, lease, transfer, merger, consolidation, or other
disposition will have on the tax revenues of the political subdivisions in which
any structures, facilities or equipment of the corporations involved in such
disposition are located. The commissgion shall send a copy of all information
obtained by it as to what, 1if any, impact such sale, assignment, lease, transfer,
merger, consolidation or other disposition will have on the tax revenues of various
political subdivisions to the county clerk of each county in which any portion of a
political subdivision which will be affected by such disposition is located.
Nothing in this subsection contained shall be construed to prevent the sale,
assignment, lease or other disposition by any corporation, person or public utility
of a class designated in this subsection of property which is not necessary or
useful in the performance of its duties to the public, and any sale of its property
by such corporation, person or public utility shall be conclusively presumed to
have been of property which is not useful or necessary in the performance of its
duties to the public, as to any purchaser of such property in good faith for value.

40.  This Commission has not authorized any transfer, sale, assignment, mortgage,




encumbrance, or disposition by any other means of all or any part of the Chelsea Rose Service

Area water and sewer systems.

41.  Any purported transfer, sale, assignment, mortgage, encumbrance, or disposition
by any other means of all or any part of the Chelsea Rose Service Area water and sewer systems
is both void and a violation of Section 393.190.1, RSMo.

WHEREFORE, Staff prays that the Commission will give notice to Respondents as
required by law and, after hearing, find that Respondents, or some of them, have violated Section
393.190.1, RSMo, in the event that there has been any purported transfer, sale, assignment,
mortgage, encumbrance, or disposition by any other means of all or any part of the Chelsea Rose
Service Area water and sewer systems.

Count V
Authority to Seek Penalties

42.  Complainant hereby adopts by reference and re-alleges the allegations set out in
Paragraphs | through 41, above.

43,  Section 386.570, RSMo, provides:

1. Any corporation, person or public utility which violates or fails to
comply with any provision of the constitution of this state or of this or any other
law, or which fails, omits or neglects to obey, observe or comply with any order,
decision, decree, rule, direction, demand or requirement, or any part or provision
thereof, of the commission in a case in which a penalty has not herein been
provided for such corporation, person or public utility, is subject to a penalty of
not less than one hundred dollars nor more than two thousand dollars for each
offense.

2. Every violation of the provisions of this or any other law or of any order,
decision, decree, rule, direction, demand or requirement of the commission, or
any part or portion thereof, by any corporation or person or public utility is a
separate and distinct offense, and in case of a continving violation each day's
continuance thereof shall be and be deemed to be a separate and distinct offense.

3. In construing and enforcing the provisions of this chapter relating to
penalties, the act, omission or failure of any officer, agent or employee of any
corporation, person or public utility, acting within the scope of his official duties
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of employment, shall in every case be and be deemed to be the act, omission or
fatlure of such corporation, person or public utility.

44, Section 386.600, RSMo, provides:

An action to recover a penalty or a forfeiture under this chapter or to
enforce the powers of the commission under this or any other law may be brought
in any circuit court in this state in the name of the state of Missouri and shall be
commenced and prosecuted to final judgment by the general counsel to the
commission. No filing or docket fee shall be required of the general counsel. In
any such action all penalties and forfeitures incurred up to the time of
commencing the same may be sued for and recovered thercin, and the
commencement of an action to recover a penalty or forfeiture shall not be, or be
held to be, a waiver of the right to recover any other penalty or forfeiture; if the
defendant in such action shall prove that during any portion of the time for which
it is sought to recover penalties or forfeitures for a violation of an order or
decision of the commission the defendant was actually and in good faith
prosecuting a suit to review such order or decision in the manner as provided in
this chapter, the court shall remit the penalties or forfeitures incurred during the
pendency of such proceeding. All moneys recovered as a penalty or forfeiture
shall be paid to the public school fund of the state. Any such action may be
compromised or discontinued on application of the commisston upon such terms
as the court shall approve and order.

WHEREFORE, Staff prays that the Commission will give such notice to Respondents
as is required by law and, after hearing, in the event that any of the conduct herein described is
determined to be a violation of any law of the State of Missouri or of any order, decision, or rule
of the Commission, deem each day that such violation existed to be a separate offense and
authorize its General Counsel to proceed in Circuit Court to seek such penalties as are authorized

by law.
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Respectfully submitted,

/s/ Robert V, Franson

Robert V. Franson

Senior Counsel
Missoun: Bar No. 34643

Attorney for the Staff of the
Missouri Public Service Commission

P. O. Box 360

Jefferson City, MO 65102

(573) 751-6651 (Telephone)

(573) 751-9285 (Fax)

email: robert.franson@psc.mo.gov




AFFIDAVIT OF DALE W. JOHANSEN

STATE OF MISSOURI )

) ss
COUNTY OF COLE )
Dale W. Johansen, of lawful age, on his oath states: (1) that he is 2 member of the Staff of the
Missouri Public Service Commission; (2) that he participated in the preparation of this
Complaint; (3) that he has knowledge of the matters set forth in this Complaint; and (4) that the

matters set forth in this Complaint are true and correct to the best of his knowledge, information

and belief.
Dale W. sen — Manager
Water & Sewer Department
Utility Operations Division
o Tl
S e,
Y f_“’a
* £ Subscribed:and swom to before me this ) ()£ day of January 2006,
+ =72 X% =
F =D AR of
= 7 <ELS
. . & ";.E:‘? <
ERa Notary Public
SHARON S WILES
Notary Public - Notary Seal
. . STATE OF MISSOUR!
My Commission Expires: COLE COUNTY
MY COMMISSION EXP. SEPT 31,2008
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HURRICANE DECK HOLDING COMPANY
P. Q. BOX 431
SUNRISE BEACH, MO 5079

PHONE §73/374-8761 FAX B731374-4422

December 30, 2005
To Homeowners in

Chelsea Rose
Cinnamon Ridge
Cimnamon [Hollow
Zane's Addition

RE: Water and Sewer Issues
Dear Homeowners:

Several years ago we entered into an agreement with Osage Water Company 1o provide
operation and maintenance of the water and scwer systems we built for our subdivisions,
as Greg and T did not wish to be in the utility business. When the president had
insufficient funds (o operate the company, he delivered the company records op our
doorstep in fuly, 2001, Since that time I have been managing temporarily untif the
syslems could be sold.

Although the company was under comtract to be sold last spring, the Public Service
Comrnission refused to allow the sale, and instead, on October 21 asked Camden Cousty
Circuit Court to allow them to appoint a “receiver™ to seize and liquidate OWC™s asscts,

Fortunately, Huricane Deck FHolding Company never transferred ovwnership of fts water
ant sewer systems to OWC. The receiver has elected not to enter into sn agreement
providing operation and maintenance to HDHC., We do not balieve that OWC can be
sold, or will ever be financially stable enough to manage these systertos as long as the
Wissouri Public Service Commission is in confrol

Therofors, we have determined the best course of action at this point is to tum the
systemns over 10 the homeowners.  Articles of Ineorporation have already been filed with
the Secretary of State, and a copy is enclosed for your information, Also enclosed is an
acsounting for the past two (2) months which ftemizes a portion of the actual costs for
your systems for that period. I have divided the total amount spent by the number of
customers (30) and am billing you for that amount, which is due on Janunry 22.

| .




In order 1o form the Homcowner's Associaiion Board, three (3} people are requited 1o
serve. After the Board is elected, it can make decisions regarding establishiog o reserve
fund for future repoirs. If you are fniercsted in serving on this new Board, please indicate
which position you would like ~ President, Vice-President, or Secrelaly on your puymncnt
Of YOUr ASSERSIENIN, '

The Water Company tclephone line has been disconnected, and until the Board is elected
you may call Jeff Smith dircctly a1 216~1276 for service issues, or me at 216-238%9 for
billing matiers. Thaok you o advance for your patience and cooperation during this
tramsition.

Sincerely,
ra

(0672
bra J. Wi
Secretary

Enclosures:  Summary of partial actusl cxpenses
Articles of Incarporation of Chelsca Rose Land Owners Association, Tac.

AHadinent A, 0.2




HDHE .
QUARTERLY WATER & SEWER ASSESSMENT
September 22 - December 30

Co-Mo (electric bill) $534.60 !
Jaff Smith (Licensed aperatar) $900.00 ;
McDuly Lab (testing) $120.00 !
Sludge test $20.00

Tatal: $1,574.60 l

Divided by 30 users
$52.48 To 20 tibrre

Please send amount due by January 22, 2008 in the enclosed envelope
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State of Misaout

Qreation - KmProft 4 Pagets)

| Fite Number: 200634711619 |
NOG702642
Date Filod: 12/12/200%
Robin Tarmmahan
Secretary of State

ARTICLES OF INCORPORATION
OF

CHELSEA ROSE LAND OWNERS ASSOCIATION, INC.
(A Missowri Corporation Mot for Profity
We, the undersigned natural persons of the age of twenly-one years or more,
purany to Ghapier 555 BEMo. hercby sdopt the Sollowing ATHIes aF lnconpomaon,
ARTICLE ONE
Name
The name of the corporation is Chelsea Roge Land Owners Asaoeiation, Inc,
ARTICLE TWO
Mutua! Benefit Corporstion’

‘This corporativm is n Mutual Benefit Corporation.
ARTICLE THREE
Puration

The duration of ity eorporation is perpetual.
ARTICLE FOTIR

Buarposes end Powers

The purposes for which the corporation is organized are as follows:

1. To govemn the cominon pmp&:z in the County of Camden, Sate of Missouri,

koown as Chelscs Rose Estates, Chelsen Rose Estates First Addition, Zana’s

: Addition to Chelsea Rose Egtates, Cinnxmon Hollow Subdivision, Cinnemon
Hollow Addition, Cinnamon Ridge Subdivision, and Cionamon Fidge Addition
as described more fully in the Declamtion of Restrictions for Chelsea Rose
Subdivision filed for record in Book 333 st Page 792 and the Amended and
Restated Dieclaration of Restrictions for Cheisea Rose Estates recorded in Book
368 ar Page 690 in Canoden County, Missouri and subsequent amendments and
annexationg thereto.

E g 2. To take and hold by purchase, gift, bequest, dsvise, lease or assigoment, either
= absolutely or in trust for any of its purposcs, any meﬂy. real, porsonal or mixed,
- without imitation as o amount or valre thereof, with or without the owners
>  thermof, fo exercise and enjoy all of the rights, powers and privileges of ownership
ta e same extemt as a natural pergon might ar could; to operate, uss, manage,

!
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improve, mortgage, pledge, lease, assign, sell, transfer, convey or otherwise
disposc af any such property, real, personal or mixed; to invest and retnvest its
Tunds, cither principal or income, in any secorities or property of whatsoever
character deemed proper by its Board of Managers for such invesunen:; and to
employ, donate and expend the property and funds of the corporation {or the
purpozes contained in this paragraph.

3. To make, cater into and perform confracts of every kind and deseription,
necessary, advisable or expedient in carrying out the purpose of the corporation,
with any person, firm, assoclation, corporation, municipality, body politic, distriet,
county, state or other governmental unit.

4. To oct as Trustea or attorney in fact for lot unit owners whenever 3o designated
or authorized to do so by such owners, without termination due to death or
disability of such owners as provided in Chapter 448.1-101 ct.seq. RSMo. 1983,

5. To bave one or more offices amd o conduct and caryy on any of its busineas at
any place either within or without the State of Missouri, as may bre determined by
ita Board of Managers.

6. In addition to the above. to do everything necegsary, proper, advisable or
couveniont for the accomplishment of the purpuses berein, and to do all other
wthings incidental thereto, or connected therewith, which are not forbidden by
Chaprter 355 of the Missowri Not-For-Profit Corporation Code, by any other law,
or these Articles of Incorporation, and to do 80 in any state, territory, district,
possession, dependency. or other political subdivizsion of the United States of
America, or in any foreign coumtry to the exient that such purposes arc not
forbidden by such subdivision of the iJnited States or such foreipn country.

ARTICLE FIVE
Dinsolutinn,

In the event of dissolution and termination of the corporation's activities, its agsets
shall be liquidated snd its debts paid in full;. and, after it has fully complied with the
applicable provisicas of tha Chapter 355 of the Missouri Not-For-Profit Corporation
Code relating 1o dissohttion, any remnining balance shall be distributed to the members.

ARTICLE SI1X
. Board of Managers

The mert of the Corporation shall be vested in the Board of Managers and
may be partially delogated by the Board of Managers to or among such committess as
may be appointed by the Board of Managers from emong its memberghip. The initial
Board of Managers shall be established in Article VI infra imtil its successors are duly
elected and quatified rccording 1o the By-Laws of the corporation.  The initial board shall
cansist of two members. The number of managers thereafter shall be fixed by the By-
Laws of the corporation and said Board of Managers shall be empowered to appoint a
anaging agent.

ARTICLE SEVEN
Initial Board of Managers

2
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The names and addresses of the original Board of Managers shall be:

NAME Addross

Gregory D. Williams P.0O. Box 431, Sunrise Beach, MO 65079

Db J. Williams P.Q, Dox 431, Sunrise Beach, MO 65079

Charles H. Williams P.O. Box 431, Suntisc Beach, MO 65079
ARTICLE EIGHT

Caompensation of Managers

No manager or member of the Corporation shall receive any pecuniary profit from
the Corporation or its operations, except reasonable compensation for services performed
in effecting onc or more of its purposes. Compensation may be sct by the Board of
Mangagers from titne to $ime. No contract or other transaction betwesn the corporation
and aoy other person, firm, partnership, corperation, must, joint venture, syndicets ot
other entity shall be in any way affected or invalidated solely by reason of the fact that
any director, officer, or member of the corporation is pecunierily or otherwise interested
in, or is a manager, officer, sharcholder, cmployee, fiduciary, or member of any such
entity or salsly %vy reason of the fact that any ranager, officer, or member of the .
corporation is in any way intcresied in a contract or other transaction of the corporation.

ARTICLE NINE
Registered Offico and Agent

The address of the initial registered office of the Corporation shall be Law Office
Gregory . Willinms, Highway 5. P.O. Box 431, Sunrise Beach, Missouri, 65079 and the
imitial registered agent at that address shall be Gregary D. Williams.

ARTICLLE TEN
Members

Membership in the Association shall be autornatically awanded to each. owner of
an individual }ot or ract in Chelsea Rote Estates, Chelsea Rose Eatutes Fixst Addition,
Zane's Addition to Chelsea Rose Estates, Cinnamon Hollow Subdivision, Cinnamon
Holow Addition, Cinnamon Ridge Subdivision, and Cinnamon Ridge Addition, or any
subscquent developments annexed pursuant to the Amended and Restated Declaration of
Restrictions for Chelsea Rose Estates recorded in Book 368 at Page 690 in Camden
County. Missouri rnd voting of said members shall be regulated as provided for in the
Declaration of Restnctions and the By-Lawg.

ARTICLE ELEVEN
By-Laws
The corporation, thraugh its Board of Managers, shall make, adopt end mnintain
such By-Laws 2s it shall deem proper for the management of the business and internal
affairs of the corporation, and may alter and arnend the By-Laws from time to time in
accovdance with the provisions thereof,

ARTICLE TWELVE




Incorporators

The name and nddress of each [hcorporator is:

NAME ADDRESS

Gregory D, Williams 16537 N. State Highway 5, Sunrise Beach, MO 63079
ARTICLE THIRTEEN
Amendment of Articles

These Articles of Incorporation may be amended frorn me to time in the manner
permitted by the laws of the State of Missour] then in cffect. Provided, that prior to the

- relinguizhment of Declarant's control as specified in the Declaration of Restrictions such

amendment may nor be: raade without the spproval of the Devaloper, its sucesssors, and
assigms.
ARTICLE FOURTEEN
Effective Datc

-

The effective date of this document s the date i 1s flled by the Secretary of State
of Missouri,

IN WITNES
hands and seals this
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THE LAwW OFFICE OF GREGORY D. WILLIAMS

HiGHwWAY 5 AT LAKE ROAD 5-33
P.O. Box 431
Sunrise Beacu, MO 65079

GrREGORY D. WILLIAMS, ATTORNEY AT LAW PuaonE 573/374.876)
ANDREW W. RENKEN, ATTORNEY AT LAw FAX  573/374-4432

' January 20, 2006

Mr. Keith R. Krueger

Deputy Genera) Counsel

Missouri Public Service Commission
P.O. Box 360

Jefferson City, MO 65102

Facsimile: 573-751-9285
Re:  Your Correspondence of January 13 & January 19, 2006

Dear Mr. Krueger:

Please be advised that Environmental Utilities, LLC has proraptly and fully responded to
| all requests by Mr. Cover for records and/or assets owned by or pertaining to Osage

i ‘ Water Company, to the extent of its ability to do so. Environmental Utilities has

L maintained records as to the information requested by and furnished to Mr. Cover. Your
demands and threats to seek judicial remedies are without legal merit.

Please be further advised that Envirommental Utilities operated certain assets of Osage
Water Company under the terms of a written contract, which was terminated according to
its terms for failure of Osage Water Company to comply with the requirements thereof,
prior to the appointment of Mr. Cover. Environmental Utilities does not. did not, and
never has had many of the records you have requested.

With respect to your specific requests:

1) The water and sewer syslem serving the Chelsea Rose development is owned
by Hurricane Deck Holding Company. These systems have been the subject
of a number of contracts between that corporation and Osage Water Company

i over the past decade, which allowed Osage Water Company to operate them,
and, if cerfain payments and obligations were met, 10 acquire ownership of
thosc assets. Osage Water Company did not make those payments or satisfy
those obligations, and all of those contracts have been terminated.

4%04%2.;1{ 0} Vi /~
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Environmental Utilities does not have the authority to transfer possession of
those systems to Osage Water Company.

2) The KK Wastewatzr Treatment Facility is not owned by Osage Water
Company. Pursuant to a signed Stipulation filed with the Circuit Court of
Camden County with the Missouri Department of Natural Resources, that.
facility was leased to Osage Water Company for a term expiring on October
12,2005. Mr. Cover has elected not to renew that lease agreement. Osage
Water Company has no right to use, operate, or possess that facility.
Environmental Utilities does not own the facility, and has no right to transfer :
possession thereof to Osage Water Company.

3) If Osage Water Company owns any accounts receivable, Environmental :
Utilities is not aware of the same, and has no records or scheditles pertaining :
to the same. You should contact Mr. Mitchell as president of Osage Water
Company to determine whether that corporation has any accounts receivable.

| 4) Environmental Utilities has records of the revenues it has received and the

| disbursements it has made with respect to its aperation of the Osage Water

Company assets, and has furnished your agency with complete copies of the

same as your auditors have requested. Mr. Cover has also received these

records, or so much thereof as he has requested. To the extent there are other

‘ records pertaining to actual revenues received and expenses incurred directly

1 by Osapge Water Company, you should contact Mr. Mitchell as the president i

| of Osage Water Company.

5} Environmental Utilities does not, did not, and never has had any records
pertaining to Osage Water Company's federal and state income tax retums. :
Mr. Mitchell has been furnished a peneral ledger regarding operations each
year from which to prepare such returns. It is our understanding that he may
have filed some federal and state retuns during the period of contract
operations by Environmental Utilities, but no copics thereof have ever been
received hy Environmental Utilities. You should contact Mr, Mitchell
regarding this request. i

6) As noted above, the Chelsea Rose systems are nol the property of Osage '
Waler Company, and, absent an agrezment between the owner of those
systems and Mr. Cover, there are no customers served by Osage Water
Company in that development.

7} Environmental Utilities utilized billing software which it acquired, and
continues to utilize in its ulility operations, to provide billing services under
ite contract with Osage Water Company. Osage Water Company utilized an’
older version of that software prior to execution of its contract with |
Environmental Utilities. Environmental Utilities did not retain the old version
of that software, and the version currently utilized is the property of
Environmental Ultilities, not Osage Water Company.

8) Environmental Utilities did not maintain or retain system drawings for the
physical facilities owned by Osage Water Company. 1believe Mr. Mitchell,
though his company Jackson Engineering, may have a comprehensive set, as
he furnished the same to Missouri American Water Company recently. You
should contact him regarding this request. ;

Mpbwd 0, p.2
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9) Environmental Utilities did not maintain any special Jocks on the control
panels which could not be opened by the master key for Osage Water
Compauny, of which Mr. McDuffy has always had a copy, and no requests for
an additional copy of that key have been received from Mr. McDuffy or Mr.
Cover. Separate locks are maintained for the Chelsea Rose and KK WWTP,
as those facilities are not the property of Osage Water Company.,

10) Environmental Utilities did not maintain maintenance repair records, other
than invoices for materials and subcontractor work, with respect to the Osage
Water Company systems, as the maintenance of such records was not required
under the terms of its contract with Osage Water Company.

11) Environmentai Utilities did not mainlain an inventory of spare parts and
equipment for Osage Water Company’s facilities, as such items were
purchased as need from local suppliers. There is an extensive repository of
miscellaneous parts located adjacent to the Shawnee Bend WWTP which is
left over from prior to execution of the management contract, but, it appears to
largely consist of junk that needs to be disposed of, rather than usable parts
and equipment.

Piease be further advised that due to the reduction in the scope of its operations,
Environmental Uiilities has reduced its staffing to the minimum necessary to maintain its
remaining operations. Mr. Cover was so advised and requested to advise prior to
November 30, 2005 as to any additional records which he might need. He did not request
any additional records prior to that date. Environmental Utilities does not presently have
the staff 10 locate or respond to any additional requests of any significant scope, and
would have to be compensated for the cost of such additional staff time as might be
requircd to respond to such additional requests, in advance.

1 trust that the foregoing is a complete response to your inquiry, and merely duplicates the
information previously provided to Mr. Cover. Your agency is wasting everyone’s time
in this matter. Your agency intentionally and deliberately bankrupted Osage Water
Company, to the great harm of its investors, employees, creditors and customers. Your
agency had the opportunity to allow its asscts to be sold to Missouri American Water
Company, and refused to even consider that alternative.

You have 2 mess on your hands, and you will have to figure out how to fix it. Further
litigation, whether with Environmental Ulililies, or others, will not fix the mess you have

made,
KW}[ Yours,
T S
cc:  Gary Cover
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IN THE CIRCUIT COURT FOR THE COUNTY OF CAMDEN
-STATE OF MISSOURI

Ly
i

’“, ’ e
s
e

Osage Water Company,
" a Missouri corporation,
Gary V. Cover, Receiver

o, .’.%‘-’c

. o

o TN N
<o AR I \*:,»:{\.'J-
i e

and
) Mi.sso‘uri Pubiic Service Comﬁission,
* Plaintiffs, |
Y,

Hurricane Deck Holding Company,a -
Missouri Corporation,

Gregory D. Williams
Highway 5 at Lake Road 5-33
Sunrise Beach, MO 65079

Case No.. b 6/4/ ——6’509‘0/}4

and

Debra J. Williams
Highway 5 at Lake Road 5-33
‘Sunrise Beach, MO 65079,

Defendants.

(Serve Defendant Hurricane Deck
Holding Company by delivering a copy

- of the Petition and Summons to its
registered agent, Gregory D. Williams,
Highway 5 at Lake Road 5-33, Sunrise
Beach, MO 65079.)

vvvvvvvvvvvvvvvvvvvvvvvv\./\-,/\-J\_/\_/\._zs_/\.—/\._r

PETITION FOR SPECIFIC PERFORMANCE
'OF A CONTRACT TO SELL OR CONVEY LAND,
OR IN THE ALTERNATIVE TO QUIET TITLE TO REAL ESTATE,
AND MOTION FOR PRELIMINARY INJUNCTION

COME NOW the Plaintiffs, Osage Water Company and Missouri Public Service

| Commission, and, for their Petition for Specific Performance of a Contract to Sell or Convey
|
|

Exhibit 2




Land, or in the Alternative to Quiet Title to Réa] Estate, and -Motion for Preliminary Injunction,
state to the Court as fo]lows:
THE PARTIES

1. Plaintiff Osaée Water Company (“Osage”) is a “public utility;” a “watér corporation,”
and a “sewer corporation,” as those terms are defined in Section 386.020, RSMo."! Osage is a
Missouri general business corporation in good standing. Its registered agent is William P
Mitchell and its registered office is at 328 Frontage Roa&, Osage Beach, MO 65065, QOsage
provides watef and sewer services to-customers in the Chelsea Rose Estates Subdivision and in
nearby subdivisions (known collectivc]y a§ the “Chelsea Rose servicc»territory”) as well as in
other service territoriesr, all- in Cafhden County, Missouri. Oségt_a is currently managed by its
receiver, Gary V. Cover, who was appointed as receiver by the Camden County Circuit Court on
October 21, 2005. Mr. Cover’s business address is PO Box 506, 130 W Jefferson, Clinton,
MO 64735. |

2. Plaintiff Missouri Public Service Corﬁrﬁission (*Commission™) is a state
administrative agency-established -by the Missouri General Asssmbly to regulate public utilities
operatiné’ within the state of Missouri, pursuant to the Public Service Commission Law, Chapters
386, 392, and 393, RSMo, with its principal office located at 200 Madison Street, Jefferson City,
Missouri 65101.- | o

3. Defendant Hurricane Deck Holding Company (“Hurmcane Deck™) is a Missouri
general business corporation in good standing, incorporated on J ﬁnc 6, 1988. Its principal place
of businesé 1s located at P.O. Béx 431, Sunrise Beach, Mlssoun 65079. | | |

4, | Defendant Gregory D. Williams is an individual residing in Camden County,

Missouri. He owns approximately fifty percent of the voting stock of Plaintiff Osage Water

' Unless otherwise indicated, all statutory citations are to RSMo 2009, as currently supplemented.
2



Company. He has 5 long association with Osage, and has served as an ofﬁcer, director, and
registered agent for the corporatiron at -VaI‘iOUS times since .199'1-, and has served as attorney for
the corporation_for most of the last 14 yea‘rs.‘ His business address is at Highway 5 at Lake Road
5-33, Sunrise Beach, Missouri 65079. | | |

3. Defendant Debra I Wllhams is the wife of Defendant Gregory D. Williams, and-
resides in Camden County, Missoun'. She has served as an officer of Plaintiff Osage Water
Comi;any at various times. since 1991, 'She‘-is also the mannging member of Environmental
Utilities, LLC, a Missouri limited liability company that operated and managed Osage’s water
‘and sewer facilities under an Operatlons and Management Agreement that was in effect for about
three years, from 2002 to 2005. Her business address is at nghway 5 at Lake Road 5- 33

Sunrise Beach, MlSSOLlI‘] 65079.

COUNT I - PETITION FOR SPECIFIC PERFORMANCE
‘OF A CONTRACT TO SELL OR CONVEY LAND

For Count I of their Petition, -Plaintiffs Osage Water Company and Missouri Public _'
‘Service Commission state to the Court as follows:

6 Defendant Hurricane Deck Holding Company is now or formerly was the owner of all
or part of e subdivision t)f land in unincorporated Camden County, Missouri known' and platted
as Chelsea Rose Estates. Included within Chelsea Rese Estates are tracts of land that are used
for the purpose of providing water‘and sewer service to the persons who reside in Chelsea Rose
- Estates and the other parts of Plaintiff Osage Weter Company’s Chelsea koSe service territory.
The legal descriptionsof the said tracts of land are not known to the Pleintiffs. However, the
water supply and distribution system are located in Sections 13 and 24, Township 39 North,
Range 17 West, and are identified in Missourn Department of Natural Resources Permit MO-

3031244, and the sewers and wastewater treatment plant are loeated m Sections 13 and 24,
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Township 39 North, Range 17 West, and are identified in Missouri Department of Natural

Resources Permit MO-0111104. The said tracts of land and the facilities located thereon are
-now and, for more than ten years, have been used for the purpose of providing water treatment
- and sewage treatment and disposal services for the resident_s living in Osage’s Chelsea Rose

service territory in Camden County, Milss'ouri. Defendant Hurricane Deck Holding Company

claims that it is now the owner of the.said land and the facilities thereon.

7. On Decembef 19, 1991, Plaintiff Osage Watér Cémpany filed with the'Comnljésion a
series of four éases. Three of those cases pertained to the capitalization aﬁd financing of Osage.
In Case No. WM—92~138, William P. Mitche.ll sought to acquire all of Osage’s outstanding |
common stock. In Case No. WF-92-139, Osage sbuéht authorization to issue new stbck. In

Case No. WF-92-140, Osage sought authorization to recapitalize and for authority to issue

-additional stock.

8. When it filed the said four cases, Osage had only one class of stock, common, -
consisting of 50 outstanding shares. By these cases, Osagé sought to cancel the existing
common stock, and to issue to Mr. Mitchell in exchange therefor 50 shares of new commeon

stock with a par value of $1.00 per share and 75 shares of Class A preferred stock with a'par

~ value of $1,000 per. share. Osage also sought authority to issue 51 shares of Class A preferred

stock with 2 par value of -$1;000 pér share to Hurricane Deck Hol&ing Company, 30 shares of
Class A preferred stock with a par value of $1,_OOQ per share to Hancock Construction Company,
and 62 shares. of Class B preferred stock with a par value of $100 pér share to Williams and
Williams, P.C.

9. Osage supported itsl application in Case No. WF-92-139 with a copy of the minutes of
a special meeting of Osage’s. board of directors, held on December 13, 1991. A copy of the said

minutes of the special meeting is attached hereto as “Exhibit A.”
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10. The said minutes said that Hurricane Deck was willing to exchange assets for shares
of stock of Osage, on the following terms:

2. Hurricane Deck Holding Company would  transfer its existing water and sewer

systems i Chelsea Rose Estates, a subdivision- of record in Camden County, Missouri in

exchange for fifty-one (51) shares of Class A preferred stock of Osage Water Company.

11. The said minutes further included the following resolution of the board of directors:

RESOLVED, it is in the best interests of Osage Water Company that, upon issuance of a

-certificate of necessity and convenience by the Public Service Commission of the State of

Missouri for a geographic are (sic) which includes Chelsea Rose ‘Estates, Osage Water

Company issue fifty-one (51) shares of Class A preferred stock to Hurricane Deck

Holding Company in exchange for the existing water and sewer systems located in

Chelsea Rose Estates, a subdivision of record in Camden County, Missouri, and which

- were built at the cost of fifty-one thousand dollars ($51 000)

12. Humcane Deck agreed to convey the said water and sewer systems located in
Chelsea Rose Estates, which were valued at $51,000, in exchange for 51 shares of Osage’s Class
A preferred stock, which, together, had a par value of $51,000.

13. On August 25, 1992, the Commission approve'd the three capitalization and financing
applications that Osage had submitted to the Commission on December 19, 1991.

14. On the same date, in Case No. WA-92-141, the Commission issued to Osage Water
Company a certificate of convenience and necessity to provid'e water‘ service to a service territory
that includes Chelsea Rose Estates. No party sought judicié] review of the Commission’s Order -
granting Osage the certificate, and the Order is final and unappealable. A copy of the
Commission’s Order is attached hereto as “Exhibit B.”

15. Osage also applied for a certificate of convenience and necessity to provide sewer
service to Chelsea Rose Estates in.1993, but that case was dismissed on November 17, 1995.
Osage again applied for a certificate to provide sewer service to Chelsea Rose Estates on

Septemnber 17, 1996, and the Commission issued to Osage a certificate of convenience and

necessity to provide sewer service to a service territory that includes Chelsea Rose Estates. The
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Cornmission issued the said certificate in Commission Case No. WA-97-110, dn March 5, 1998.
No party sought judicial review of the Commission’s order granting Osage the certificate, and

the order is now final and unappealable. A copy of the Commission’s order is attached hereto as

. “Exhibit C.”

16. 1In o;rder: t.o carfy out 1ts .obligatio'ns undef_ the agreement with Hurmricane Deck
Holding Company, Osage adoptlcd an amenchﬁen’t to its Articles of Incorporation on September
4, 1992. As amended, the Articles of Incbrporation. authorized Osage to issue 3000 shares of
common stock at a par value of $10 per share, 4500 shares of Class A preferred stock with no pé.r
value, and 3000 shafcs of Cl_aés B préferred stock at e; par value of $100 per share. The
Amended Articles further provided that no shares of Class A preferred stock could be iésued for
more or less consicicration than $1000 per share. Osage filed it§ certificate of amendment of the
A’rﬁcles of incorporation with t_he'l\/.lissouri Secretary of State on Oc'to.ber 23, 1998.

17. In performance of its agreement, Osage Water Company did issue 51 shares of
Osage’s Class A preferred stock to Hurricane Deck.

18.  Plaintiff Osage Water‘ Company has performed all of its obligations under its
agreemenf with Hurrica'he: Deck, and all contingencies there;'in have been satisfied.

19. Howcvér, Hurricane Deck has failed to perform its obligation, under the agreement
with Osage, to transfef to Osage the subject Water and sewer sj}stéms in Chelse_a Rose Estates,
without justification or excuse.

20. Defendant Hurricane Deck Holding Company wrongfully maintaihs and continues to
maintain that it is the owner of the water and éewér s-ystem facilities in Chelsea Rose Estates.

21. Despite the fact that Hurﬁcane-D_eck agreed to convey the water and sewer system
facilities to Osage, Hurricane Deck nonetheless required Osége to pay rent to Hurricane Deck for

the use of the said Chelsea Rose water and sewer system facilities. At the ime of the execution




of the lease agreement, Defendant Gregory D. Wil]iam.s was the owner of apﬁroximately fifty
percent of the voting stoci< (.)f Osage Wafer Company.

22. In September, 2004, Defendant Hurricane Deck Hblding Company entered into Ia
written contract with Missouri-American Water Company, wherein if again asserted that it is the
owner of the said Chelsea Rose water and sewer system facilities and proposed to sell the said
facilities to Missduﬂ-Aﬁleﬁcan. In October, 2005,_Hurﬁcane Deck continued to assert that it is
the owner of the Chelsea Rose water and sewer system facilities, and demanded that Osage
Water Company pay rent for the use of the said faéilities.

23. Since real property is the subject matter of fhe agreement between Plaintiff Osage
Water Company and Deferidént Hurricane Deck Holding Company, damages cannot adequately
compensate Osage for the refusal of Hurricane Deck to convey title to the Chelsea Rose water
and sewer system facilities to Osage.l Furthermore, the Chelsea Rose wafer and sewer system
facilities are uniquely able to provide the water supply and sewage treatment services that-the
residents in Osage’s Chelsea Rose service territory require. Therefore, Plaiﬁtiffs lack an
adequate remedy at law.

Wi—]EREFORE, Plaintiffs Osage Water Company and the Missouri Pub]ic_Service
Commission request that the Court render judgment:

Deélmﬁg that Plaintiff Osége Water Company 1s the- fee simple owner of the-Chc]sea
Rose water and sewer facilities and that Defendants Hurricane Deck Ho]ding Company, Gregory
D. Williams, and Debra I. Williams havé no interest therin, whatsbever;‘c‘)r | |

D.irectingDéfendant Hun‘icéne Deck Hoiding Company to dejiver to Plaintiff Osage
Wafer Company a good and sufficient deed for the Chelsea Rose water and sewer system
facilities;

Awarding Plaintiffs’ attorney fees and the costs of sutt; and




Granting such other and further relief as to the Court seems just and proper.

COUNT II - ALTERNATIVE PETITION TO QUIET TITLE TO REAL ESTATE

For Count II of its Petition, Plaintiff Osage Water Company states to the Court as

follows:

24. Plaintiff Osage Water Company hereby realleges and incorporates herein the

allegations contained in Paragra'phs'l through 23 hereof.

25. Section 527.150.1 provides in full as follows:

1. Any person claiming any title, estate or interest in real property, whether the same be
legal or equitable, certain or .contingent, present or in reversion, or remainder,
whether in posséssion or not, may institute an action against any person or persons

- having or claiming to have any title, estate or interest in such property, whether in
possession or not, to ascertain and determine the estate, title and interest of said
parties, respectively, in such real estate, and to define and adjudge by its judgment or
decree the title, estate and interest of the parties severally in and to such real property.

26. Defendant Hurricane Deck Holding Company claims that it is the owner of certain

tracts of land in the Chelsea Rose Estates Subdivision-in Camden County, Missouri, on which

" are situated water and sewer system facilities that are nsed to provide water and sewer service in

- Osage Water Company’s Chelsea Rose service territory. The exact legal descriptions of the said |

tracts of land are not kI’lO\‘?Vn to t.he Plaintiffs.‘,Howevcr, the water supply and dism'bﬁtion systemr
are iocated ifl Sections 13 and 24, Township 39 Nortﬁ, Range 17 West, aﬁd are identified in
Missouri Department of Natural Resources Permit MO-3031244, and the sewers and wastewater
treatﬁent plaﬁt are located 1n Sections 13 and 24, Township 306 North, Range 17 West, and are
identified in Missouri Department of Natural Resources Permit MO-0111104.

27. Plaintiff Osage Watér Company entered into an agreement with Defendant Hum'c.:zme
Deck Holding Company, by the terms of which said Defendant agreed that it would convey the

said water and sewer systems to Osage, when certain conditions were met.




28. All of the conditions in the said contract have been satisfied, But Hurricane Deck has
failed and .refuse.d,' and bontinues to fail and refuse to convey title to the Chelsea Rose water and
‘ sew.er systems to Osage.

29. Osage is the equitable owner of the Chelsea Rose water and sewer systems.

30. A contract for sale of real estate vests equitable title in the purchaser; and where the
purchaser has ﬁerfon‘neci the conditions of the contract, he may maintain an a-ction to qlljiet. title,
- whether in possession or-not. Hamilton v. Linn,éOO S.W.2d 69 (Mo. 1947).

31. Defendant Hurricane Deck Holding Company claims an interest and estate in the
said water and sewer systems adverse to Plaintiff Osage Water Co_mpany. Hurricane Deck’s
claim is without anj-f right whatever, and Hurricane Deck has no right, title, lien or interest in or
to the property, or anﬁf part thereof. |

32. Defendént Hurricane Deck Holding Company claims some estate, right, title, lien, or
interest in or to the said water and sewer systems adverse to Osage’s title, and such -claim or
claims constitute a cloud on Osage’s title to thg property.

WHEREFORE, Plaintiff 'Osagg Water Company requests judgment as foliows:

Defendant Hurricane Deck Holding Compariy, and all persons claiming under it, be
required to set férth the nature of fheir claims to the' desc_;n'_bed re;ﬂ property;

All adverse'ézlainis to such real prdﬁeﬁy be determined byr la decree of this court;

The decreedeclare and adjudge that Plaintiff Osage Water Company owns in fee simple,
and is -entitled to the quiet and peacefui possession of, such réal property, and that Défendant
Hurricane Deck Holding Compaﬁy, and all persons claiming under it, -héve no estate, right, title,

lien, or interest in or to the real property or any part thereof;




The decree permanently enjoin Defendant Hurricane Deck Hoiding Company, and all
-persons claiming under ii, from asserting any aover'Se claim to Plaintiff Osage Water Company's
title to the property; |

Awarding Plaintiffs’ attorney fees-and the oosfs of suit; and

Granting such other and further relief as to the court seems just and proper.

MOTION FOR TEMPORARY RESTRAINING ORDER
AND PRELIMINARY INJUNCTION '

For their Motion for Prolimjnary Injunction, Plaintiffs Osage Water Comoany and
Missomi Public Service Commission state to the court as follows:

33. Plaintiffs Osage Water Company atid Misso'uri Public Service Commission hereby
reallege and incorporate herein the-allegations containéd in Paragraphs 1 through 32 hereo‘i"j

-34. Osage holds a certificate of convenience ond necessity, issued by the Commission -
'purs-uant to Chapter 393, to provii:ic water service to the Chelsea Rose service territory. As a
regulated water corporation, Osage has an obligation to provide safe and adequate service to the
residents of the Chelsea Rose service territory, in accordance with the cortificate of convcnience
and necessity issued by the Commission and by Osage’s tariff. -

35. On September 1? 2002, Osage entered into. an “Operation and Maintenaoce
Agreement” with Environmental Utilities, LLC, a Missouri limited liability company owned by
Defendants Gregory D. Williams and Debija J. Williams. A copy of the said Operation and
Maintenance Aéreement is attached heroto as “Exhibit D.” Under the iorms of this agreement,
Environmental agreed to maintain and‘ operate Osage’s water and sewer syotcms, and to handle
Osage’s billing and collection and the payment of accounts payable,.and to' generally manage
Osage’s financial affairs. Environmental continued to provide service to Osage under the

Operation and Management Agreement until October 1, 2005.
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36. On October 21, 2005, thé Camden County Circuit Court issued an Order in Case No.
CV102-965CC, appointing Gafy V. Cover as receiver for pléi'miff bsage W'a;[er Company.. A
copy of the said Order is attached hereto as “Exhibit E.” The saidVOrder includes the fdilowing
pfovision: :

The Court further orders that Osage Water Company and its officers, agents and

representatives, . and specifically it's past contractual agent and representative

Environmental Utilities, LLC, employees and successors, and all other person in active

concert and participation with them, are directed to cooperate with Mr. Cover and with

Mr. McDuffey to promptly transfer control of Osage Water Company to the appointed

receiver; and to deliver to him all rgcords and assets.

37. Deféndant Debra J. Williams is the managing member of Environmental Utilities,
~and Defendants Gregory D. Williams and | Debra J. Williams are owners and agents of
Environmental Utilities, and are in active cdnéen and particip.ation with Environmental Utilitieé,l
and are bound by the proviéions of the said Order.

38. Defendants Gregory D. Williams and Debra J. Williams .-have refused to provide.
Osage with a list of Oségé’s. customers who are served by the Chelsea Rose ﬁfatcf_anq sewer
facilities, and have prevented Osage’s agent, Mike McDuffey, from having access to the Chelsea
Rose water and sewer facilities, and have threatened to charge Mr. McDm;fey with trespass if he
attempts to go onto the éite of the Chelsea Rosc'watér and sewer facilities.

39. Defendants’ refusal to permit Mr. McDuffey to have access to the Chelsea Rose
water and sewer facilities makes it impossible for Osage to discharge its obligation under §
393.130 to provide safe and adequate service to its customers in the Chelsea Rose service
térritory.r

40. The actions of Defendants Gregory D. Williams and Debra J. Williams, as described

herein, are in direct violation of the provisions of this Court’s Order appointing Mr. Cover as the

receiver, which provisions are set forth in Paragraph 36 hereof.
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41. Despite the fact that Defendant Hurricane Deck Holding Company does not own the
Chelsea Rose water and sewer facilities, it has 1;eq1IJired that Plaintiff ‘Osage Water Company pay
it the sum of $1250 per month as rent for the said Che-ise'a ﬁose Watcr and éewer systems, either
through payments .direcﬂy to Hurricane Deck or throﬁgh payments to banks or others on the
accou;nt of Hurricane Deck.

42. Beginﬁin g on September 1, 2002, and continuing until September 30, 2005,
Defendants Gregory D. Wil]iams and Debra J. Williams hadcont_rol of the cﬁecking 'account

wherein funds belonging to Osage were deposited. During this time, they failed and neglected to

assert Osage’s ownership interest in the Chelsea Rose water and sewer system facilities, and for

most months duting this time period they paid rent in the amount of $1250 per Ih;)nth to

- Hurricane Deck, which is a closely held corporation in which they have an equity interest, from

Osage’s fun_ds.

43, On December 12, 2005, Defendant Gregory D. Williams caused to be formed a

-Missouri not-for-profit corporation known as Chelsea Rose Land Owners Association, Inc.

Defendant Gregory D. Williams is the incorporator and registered agent of said corporation. The

~-initial board of managers for said corporation consists-of Charles H. Williams and Deféndants

Gregory D. Williams and Debra J. Williams, all of whom are owners of Defendant Hurricane

Deck Holding Company. The corporation was formed without the knowledge, consent, or

approval of the residents living in Osage’s Chelsea Rose service territory. Although the Articles

-of Incorp‘orz_ition' state that membership in the corporation shall be automatically awarded to each

owner of an individual lot or tract in one of the seven subdivisions that comprise the Chelsea
Rose service territory, the board of managers retained the right to adopt and amend the bylaws of

the corporation, and Defendants Gregory D. Williams, Debra J. Williams and Hurricane Deck



Holding Company remain in control of the corporation, which has not held an organizational
meeting. | |

44. Hurricane Déck docs not hold-a certificate of convenience and necessity to ﬁrovide
water and sewer services to the public, and dpes not have any authority to provide water and
sewer services to the residents of the OSage’s ‘Chelsea Rose s{ervice.te'm'tory for gain.
Nonetheless, on December 30, 2005, Hurricane Deck sent a letter to residents living in‘rthe
Chelsea Rose service territory, stating that it was turning the water and sewer systems over to the

homeowners. In the same letter, Defendant Hurricane Deck Holding Company billed residents

for water and sewer services for the peri__od of time from September 22, 2005 through December

3(5, 2005. Hurricane Deck told the residcnts they must pay the amount demanded by January 22,
2006. | |

45. Résidents of Osage’s Chelsea Rose service territory do not believe they' have an
obligation to pay the bills that Hurricane Deck submitted to them, but they reasonably fear that if
they do ..nvot Vdo $0, I-Iurri-car“}emD;ci(“wtllli d-i;sconilect their waterﬁ and Séwer scrvlices. )

46. The conduct-. by Hurnicane Deck demonstrates that there is good reason for Plaintiffs
and the residents living within the boundaries of Osage’s Chelsea Rosg seryice territory to fear
that Hurricane Deck méy take action‘to interrupt tﬁe water and sewer services to Osage’s
customers in the Chelsea Rose service territory. ‘

47. If Hurricane Deck takes such action, the residents lving within the boundaries of
Osage’s Chelsea Rose- service territory will be without a water supply or a source of sewer
service, and will be without any ability to replace the ‘exisﬁng 'wafer and sewer service, rendering
their homes virtually uninhabitable. Immediate and irreparable injury, loss, and damage will

result to Plaintiffs and to the customers of Plaintiff Oéage Water Company living in Osage’s

Chelsea Rose service territory by reason of the threatened actions of Defendant Hurricane Deck
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Holding Company.- Osage will be unable to provide safe and adequate 'sefvice to its customers in
the Chelsea Rose service territory, as it is obliged by 1au‘/ to do. The Commission will be unable
to carry out its statutory obligation to ensure that customers of regulated utilities recei ve safe and
adequate service. |

48. The Plaiﬁtiffs have no adequate Jremedy at law.

49. This Court‘should issue a t.emporary restraining order and preliminary injunction to
pfcvcﬁt‘ Defendaﬁt Hufricéme Deck Holdiﬁg Company from disconnecting serv-ice to Osage’s
Chelsea kose service tcrritory..

50.. If this temporary restraining order and preliminary injunctioﬁ are granted,-the injury,
if any, to. Defendant herein, should a final judgment be in Dcfendaﬁt’s favor,v will be
inconsequential. As ra sﬁate agency, Plaintiff Publie SerVipc Commission is not required to
provide bond.. '-

51. Alternatively, the Court could ensure that Defendant ﬁurricané Deckl Hol;iing
Compan_y will not suffer any harm byr 'direc’t.invg‘Plaintiff Osége‘Wz;tér Cdmpiﬁy to pay the sum
of $1250 per month into thé registry of the Court, to be disbursed to Hurricane Deck or to Osage,
as their interests may subsequently be determined by the Court.

WHEREFORE, Plaintiffs Missouri Public Service Commission and Osage Water
Company request a judgment -asl foilowé: |

Issuing a temporary restraining order and a preliminéry injunction, requiring Defendants
Gregory D. Williams and Debra J. Williams to provide Plaintiff Osage Water Company with a
list of 'all of Osage’s customers’ who are served by the Chelsea Rose water and sewer facilities
and prohibiting Defendants Hurricane Deck Holding Company, Gregory D. Williams, and Debra
J. Wililams from refusing to permit Plaintiff Osage Water Company and its agents from having

access to,-and operating, the Chelsea Rose water and sewer facilities;
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Issuing a preliminary injunction, prohibiting Defendant Hurricane Deck Holding
Company or its agents from disconnecting water and sewer service to the residents living in
Plaintiff Osage Water Company’s Chelsea Rose service territory; and

Granting such other and further relief as to the Court seems just and proper.

Respectfully submitted,

' Keith B Krgeggr/ /
Deputy General Couns

Missourn Ba; No. 23857 -

o Attorney for the o
Missouri Public Service Commission
'P. 0. Box 360 ' ‘
Jefferson City, MO 65102
(573) 751-4140 (Telephone)
(573) 751-9285 (Fax)
keith:krueger @psc.mo.gov (e-mail)

/Cé»; V. Coper
Gary V. Cover q #,6(
Missouri Bar No M 8854 :

130 West Jefferson

P.O. Box 506

Clinton, MO 64735

(660) 885-6914 (Telephone)

(660) 885-6780 (Fax) .
garvcover@earthlink.net (e-mail)
Attorney for Osage Water Company




VERIFICATION

State of Missouri )

)
County of Cole )}

‘The undersigned, Dale W. Johansen, Manager of the Water and Sewer
Department of the Missouri Public Service Commission, Plaintiff in the above action, has
reviewed the above Petition, and being duly swom, hereby verifies that the allegations
contained in the above Petition are true and correct to the best of hIS knowledge,

information and behef 7

Dale W, Johin(en

. Subscribed and sworn to before me, a Notary Public, this aj_‘fﬂngay of January,
2006. .

SHLARON § WILES _ o ‘ Is '
Netary Public - Nowary, -
STATE OF MISSCURI 11
T 07 MISOUR Nothry Public
MY COMMISSION EXP. SEPT 11,2008

My Commission expires:




' MINUTES OF 1991 SPECIAL MEETING .
OF BOARD OF DIRECTORS OF .
OSAGE WATER COMPANY _

A special meeting of the board of directors of Osage Watcr wmpany called by
the Presidept of the corporation, William Patterson Mitchell, was heldon
6!,31 v ZL«-«, ﬁ 1991, at- a.m. at the principal placc of business of the
corporation. The following persons were present: William Patterson Miichell,
William R. Mitchell and Martha M. Mitchell, being all the directors of the corporation.

On motion duly made, seconded and unanirﬁbusly carried-'- William Pancrson.
Mitchell was elected chairman of the meeting and William R. Mntchcll was elected
secretary thereof. ' | .

The following directors wmved notice of the spec:al meenn;, by s:gmng their -
name bclow : R

I hereby waive notice of uns special meetmg called by the Presndcnt of Osage
Water Company.

(Bl

WillianP. Mncm‘n

" Martha M. Mitchell

WllhamR Mncneu /

* The chairman advised that the corporation and its sharcholders had been
negotiating with Hancock Construction Company, Hurricane Deck Holding Company,
David L. Hancock and Gregory D. Williams {or acguisition of existing water and
'sewer Sysiems and expertise to improve service by the corporation. He stated these
entities were wiliing to exchange assets and expertise for sharcs of stock in Osage
Water Company as follows:

1. Hancock Construction Cmﬁp:iny would transfer its wétér'and SewWer systems
- in Hancock Trailer Park, NE1/4, SE1/4, Sec. 34, T40ON, R17W, Camden County,
Mlssourx in exchzmgc for thirty (30) shares of Class A prcfcrred stock of Osagc Water
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~ 2. Hurricane Deck Holding Compuny would transfer its existing water and
sewer systems in Chelsea Rose Estates, a subdivision of record in Camden County,
Missouri 1n excnange for fifty-one (51) shares of Class A pn-,fcrmd stuck of Osage
Water Company TRER .

caohfinm S B L s st s A B

3. David L. Hancock would provide his expertise as a bunlder of sewer systems
and forgo establishment of competing public sewer utilities and pay fifty dollars ($50)
in exchange for fifty (50) shares of Class A common stock of OsagerWater Company.

4. Grcgory D Williams would provide lus expertise as an altomey-at -law and
forgo establishment of competing public utilities and pay fifty doliars ($50) in exchange.
for fifty (50) shares of Class A common stock in Osage Water Company. -

e et b Vo e

The chairman presented documents to the board showing the costs of
. construction of the water and sewer systems to be acquired and advised that the water
and sewer systems lie within areas the corporation is seeking to-acquire certificates of o
- convenience and necessity to supply water and sewer service to by application to the B |
"Public Service Commission, those areas roughly being Shawnee Bend and the area west ‘

of Shawnee Bend bounded by the Lake of the Ozarks and lhe Camden Morgan County Sk

line. . ) o R

S After review of the foregoing documents presented by the chairman and * o !
- discussion of the merits of acquiring the expertise and forbearance of David L. - -8
Hancock and’ Gregory D. Williams and the existing water and sewer systems as well as _ !

exploring possible alternatives, the following resotutions were, upon motion duly ,
) ,,.umadc.;seconded and unammous]y pasa.ed adoptcd e e e e

[
PP T AT

: RESOLVED, it is in the best interests of Osage Water Company that it issue
fifty (50) shares of Class A common stock to Gregory D. Williams upon his payment
- of fifty dollars ($50) therefor-to retain his services as an attomey-at-law and
.~ forbearance to seck establishment of mher Missouri water and/or sewer unlmcs.

R TTY

T TR I

RESOLVED, it is in the best interests of Osage Water Company that it issue
- fifty (50) shares of Class A common stock to David L. Hancock upon his payment of
:fifty dollars ($50) therefor to retain his expertise as a builder of sewer systems and
*. . forbearance to seck establishment of other Missouri water and/or sewer utilities;

RESOLVED, it is in the best interests of Osage Water Company that, upon
issuance of a certificate of necessity and convenience by the Public Service
. Commission of the State of Missouri for a geographic arca which includes Hancock
. .7 Trailer Park, Osage Waler Company issue thinty (30) shares of Class A preferred stock
to Hancock Construction Company in exchange for the water and sewer systems in
Hancock Trailer Park which is located on Shawnee Bend in Camden Coumy. Missouri,
and which cost thirty thousand doliars ’530 ,000) to build; K

G e
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RESOLVED, it is in the best interests of Osage Watcr Company that, upon
issuance of a ceruficate ot necessity and convenience by t the Public Service .
Commission of the Statc of Missouri for a geographic are whxch includes Chelsea Rose

- Estates, Osage Water Company issue fifty-onc (51) shares of Class A prcfcrred stock o
Hurricane Deck Holding Company in exchange for the existing water and sewer
systems located in Cheisea Rose Estates, a subdivision of record in Camden County,
M1ssoun and which were bul!t at the cost of fifty-one thousand dollars ($51,000),

'I’he chairman then announced that the firm of Wl!hams & Wllhams was wﬂlmg
to accept _____ shares of Class B preferred in lieu of cash for the legal fees it had
- generated in providing services to the corporation, a copy of the ﬁrm s blll to the
corpomuon as attached hercto was presented to the board, it s :

Upon motion duly made. seconded and unammously passed thc board adopted
the followmg moluuon - i

RESOLVED, it is in the best interests of Osage Water. Company and 10 its
advantage to issue sixty-two (62) shares of Class B preferred stock to the firm of
- Williams & Williams for legal services rendered to the corporauon as shown on the bxll )
presem::d to the board and attachad to these minutes.

There being no further busmess to come before lhc board on monon duly made o
seconded and unammously camed the meeting was adjoumed e R

William P, Mltchell
chairman

I hereby certify thal the foregoing are true and accurate mxnutcs ot‘ a specla.l
meetmg of the Board of D1rectors of Osage Water Company B _

9//32/% ‘

“William R, Mnchell
secretary

STATE OF MISSOURt )
) ) &3
countyof (umdun. )

: On lhis_i_ﬁ_day of Dipr s boun




_ Wiiliam_P. Mitcliell, to me personally known, who, being by_,;m‘dgll swom,. did say
- that he is the secretary of Osage Water Company, a Missouri Céfpurition, and that the
- above minutes are accurate minutes of the special meetmg of the Board of Du‘actors' '

Jonnier L Gray, Notary Public
~Camden County, State of Missouri
: MycomuuwonExpmaum




STATH OF MIKBOURI
PUBLIC SRAVICEK CGEGIIAEI0ON

At & Sonwion of the Public bBarvice
Commission hetid ac jte otfice
in Jefferson Zity on the 25th
day of August, 1992.

"Intha matter of the applicaetion of Willism 3

Pattereon. Mitchell for suthority to acquire } CRIE R4, kv-92-148
dtock of Onage Watsr Company. - Y .

In the matter of the application of Omage ©

Water Company for permiesion and approval ) Chig. 80, Wr-20-1230
to imaue stock. )

In the matter of tha application of Osage- }

Water Company for permimsion and approvel }y  GREER MU, HT-92-340
‘to recapitalire and for authority to iesue ) :

atock,

in the matter of the epplication of Omage
Watar Company for parmisslon, approval, and

a certificste of convenience and necoreity
authorizing it to conatruct, install, own,
oparate, control, manage and MALNEALN 2 watdr
ayetem tor the public, located in an area
incluring part of the City of Osage Heach,
Mispouri, all of the Village of Sunripe
Raach, Mlumouri, and unincorporzted portiond
of Csovten and Miller Countiee, Miesouri.

A G e L PR P

R L e g

ORDER_BPFROVING REFLICRTIONI

On Docember 19, 1991, Orage Water Company " {Osnge) filed four
applicationn with the Commissmion. The application in Came Ro. We-02-138 meeks -
permiesion for William Patterson Mitchell {(Mitchell) to acguire the Osage etock

he does not presently own. The applicatione in Case Noe. WF-%3-119% and WF-92-140

aee* parmission to ispue additional ntock. In Casna No. WA-G527-141, Oaage in
roquesting chat the Commisaion ispun a certificate of convenience and necescity
to inetall, own, acquire, construct, operste, control., mansgn and maintain a
wetur ayeiom in an area including part of the Clty of Ouege Heach, all pf the
viiiage of Sunripne Baach, plun-unincmrpcrnteﬁ portiong of Eamﬁﬁw end Niller

Countlun. : . : .
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'R common mtock for retention of the sarvices of an sttorney and. the ssrvices of

s

;Eﬁ;%%?ﬁﬁﬁg-

G lenuary 00, EQGZ, the Comsrasl:, fesued an ﬁguxﬂ:'nnd Rotice
coneol loating thelfour céﬁau wid directing ftw Gxecutive ﬁeérmtnxf to send notice
of the nppixcntxona. The Comuismion wiated thlg il nu woe Plimi en spplivation
to Lntérvene vir it lon for hearing, ogngglugu!d be allowed to cubmit smvidence in
support of the application by verlfied atatsment, No applluﬁtinﬁ'to intervene
nor mction for hearing wae fiiesd. On &uly 22, 1992} the Reaffl af thy Commiseion
(Staff) filed a memorandum recoemanding that the Cnmmlu%{nn nppfove the

applications.

'

In Case-No. WM~-92-138, Mitchell im seeking to azgquire ali of Ceage'e

atock from hir co-shareholders because they dol not want to eign poersoaal
guarantesas ;aqulred for Osage Lo obtain lﬁane. Staff eteted in ite nsmoranﬁum 
that Mitchell is experienced in the mansgemeont of Osage and ihaL the changeover
should not pe detrimental to Ossgn'e operations or to ilte ratepayers. fhm

Commiseion findn that, because of Mitchell o exparience with Owsge's cperatione

and the nesd for Ounge to have the nhllity to obtaln financing, the purchase of
6§hq3'€"dfaék'ﬁ?”MI%chéTl*Lﬁ"nét‘ﬂetfimsnta}”tOMthewpubLicmhnternnRQandmnhonld - e .mﬁi
be approved.

In Came No. WP-92-119, Owage i reguesting authority to iswue Claes

an expart in powsr cyptem conetruction, Osage ie algo requaating suthority to
imeuve Clemss A preferred stock for the acquirition of water and sewer systeme to

improve marvice. In addition, Osage is requeating authority to issue 62 sharws

of Class B preferred stock to compenmate lte attorneys for sorvice already
rendered. Foliowing isuuance of the stock, the ownership of Usage would be an

followe:




e

recapitalize_by iamuing the fullowing clesses and number of sharen of etock:

Wwilliam P. Mitchell

Gracory . Williamse L0
David L. Rancock 0
CLABE L PREFOROED e e
N o - 'ghaxes
Williss P, Mitehell 75
Hurrlcane Lech Holding Company LR
Hencock Consiruction Company kiH

CLARD © PREFRREED

" Oengx : _ : Rhezmg

o
L]

wilifoens & Willismg, ¥.C.

In Cree Nu. WF-92-~140, Osage requents suthorlty to rrwate and i-nu;

the now cisease <fF Rtock foond in Came No. WF-92-13%, Ooazs is ssaking to

Clnon £ of shares Ean Mesdve
Clapns A Conmon 1,000 5 -1.040

{Naw Comman )
Clasg h Preferred 4,500 L0000

Closp B Preterred 3,000 7 100,00

Ouaye urrestiy L8 sutborlaeed ta is;un 3,000 shares of Cless R common stoch (01&
Common) of which 5O shares sre outetanding and would be hald by Kitchell pending
apprm.ml aof the epplication in Came Mo. WA-97-3138. Under the plen propoted by
Qaage, the ol.ci Common shares would be exchanged for New Comsmon and Cless R
preferred stock en follows:

=...tn Lasue one nhare of New Class A common stock plum

one and one-half (1.5} shares of Class A preferred stock
In exchange fur aach share of Old Common,..."




1y lte memorendum, Btaff stotee that Osage's oepiial. ctructure shows

" Cunge to be hlchly ieveraced, with 96.80 percent of Lte totel oapltal in ehort-

term debt. The pro-formsa capltal fitrutture proposec by Geegyce (A4L0LATES

the gpplicaclones herwin are approved, the capital structuss would conuint of

95.85 percent preferred scock. Staff indlcates that while fiis if not & normal

cypital egtructure, it should not be detrimentsl to Osage ‘¢ operhtione or lts

rELOpAYRINe.,

staff estatem that altiwugh the proposed capltal structure i not .

optimal, a migniticant porticy of proeferred stock should not increame the risk

ef finmacial fsxilure ap wouid the same proportion Qf debt ln the capital

ptructure. &tert further Gtated that the problem crosted by &) excsguzive Gmount

of preferred mtock i In the incressed cost of capital., 8unff wuggests that &

hypothetical capital Atructure be used to determine Oamge’n sppropriate rate of

return during ratemalting proceedinge to prevent the ratepayers fram buearing the

burdsn of the incroaned cost of capltal.

The Comnievion finds thet ‘Osdigs & decleion to crsebe ead.-intue Lotk
PR —— 'F.:'._ . .

as contemuiatad In ite appllcatiocns in Case Nos. WP-32-131Y end WF-92-140 le

reagponable in that etock corries less risk than debt. The Comsiesion aleo finde

that Osege’'n propoasd capital etrucrturs, while not ldasl, ip ressonable.

Noneothaelswa, the Commisumion will reeerve the right to conmider the ratemsking

trastmen. 0f tnese tranmactions in any later proceeding.

The Commiasion furthar finde that the money,; property, orf labos: to

be procured or paid for by the Lssusnce of stock herein ie rossvnably reguired

for the purposes specified hersin, and the: the purpoaes ers nct, in wiole or in

part, raxsonahly chargeable to operating azpenass or income,

Thue, the Coammission {inds thet Osage’'e propung! Lo creste and issue
i

ptork is not detrimental to the publis frrerest and ohould be appxrmd.




-

~r— - -

In f{npe Hi. WA-92-141, Owage Le seekling & cert.fisave af pabliec
! convenience and nacmuniﬁy to inetall, own, acqulre, construct, oparete. control,
i manage end maintain & wataer gyaiaw in rpurared and unincorpersted arees

. ~of Camden and Mlller Countlies. On march 3, 199z, vesge flled araadmeants to ite

application. On July 6, 1992, aftor discuseione with Steff, Osage agaln amended

its application to revisme the requested sarvice sres. Osage sL4tel that it hae

LLE
=

received approvil from the City of Ovage Paach and the Village of Sunglee Beach.

Oogige aloo etstem that Lhere are no other public utilities or govermeatel usodien -

rendering wetsr service in the proponed darvice area.

In Lte mewsrandum, S$teff indicated that Omage ip on existing compony

G el o

currently providing water sorvice to portions of Camden Ccnunr‘.‘l:v.-_ tratf etated

e

that Ossge her proposed to use ite present tariff and ra.tgs for uum-ﬁm:é in the
new worvice sres and that Staff agrees with this approach.

Upon review of Osage's applicatlion and Staff e retowsstdstion, the

‘Cormigalon Yimle thet providing a ciean and rellable mourcs of water to the

hproponud:r;}_ {e {0 €he public-intereat~and.that Denge's propogai ie resconable.

The Comminaivn aleo finde that, -as Osags im sn existing company ,g:u'rmntly
-provl.di.nq waLGE rlérvlcm to othar arean, Osage lo rapable of providing water
narvlcorto Lo proposed service Ared o9n an ongoing bagis. 'l‘t;m.,‘the Coemimnion
detarmined Gthat Osaga‘e npplicaﬁian for a -cn:titluﬁ# ot ".';_su_'nwnmm and
naceesity ir in the public interest and should be gppmvad.

IT 15 TREREFORE ORDERED:

. 3. That Williae Patterson Hltchell is hereby asuthorized to ecquire

tha outetan!ing stock of Osage Water Company that be dows ‘nut presantly owm.

2. That Ouage Water Company is bhareby suthoriued to inmue 3,000

sharen of aes i\ common stock, 4,500 sharse of Class A prefarred stock and 3,000

shares of Clang B prefecred srock.

T e sl | ) 20R Npy




Thet. Ouagea hmta; Company is hereby nuthari;od to nunvyrt ite
present eharae of common stock to shares of "‘laes A common -tbck and chares of
Clame » prefsrred stock as followa: one -ha;n of Clamss B nomwmon gtocsk plus 1.5
sha;ei of Clase A preferyed siock for éach cur?ent ;h&fﬁ af cowmon gtock.

4. That'OBaqo Water Company ie hereby authorised to Lemsue 50 shares

of Clewa A common Dtook to Groegory U, Wiillamae, 50 shares of Clasn A common stock

to Ravid L. Hancock, 5] sharas of Claes X preferred Btotk k0 Hurricane Dack
Holding Company, 30 saheren of Clase A preferred stock to Hancock Conetruction

Company and &2 ahareu of Clauve B proferred stock to thﬂ lea five of Williame ond
Hadpe--

+ oo

Wililirma,

5. That Osage w«ﬁor Company is hareby qgmﬁﬁud ¢ certiflcate of
convas L snos and nnéé«clty to inotall, own, ucqﬁire, conenoudt, uperate, control,
rienage and maintain & water syatem within the aree outiined in ite nppllcn;ion.
ne mndmli . - | | .

6. That Opage Water Company shal)l update ‘tp wariff within twanty
: 120)“ﬂmys’ht‘thﬁ*éffhcﬁtvnfdahi>bfiﬁhii'ofﬂﬁflby-fllinulAliwirau&éndﬁndﬁdqléﬁai;LTi3_1
dagcription congirtent with the servico ares spproved hy thie order.

7. That Ovage Ygter Compeny shall utilize i%m cufrmnt‘unriftm and
rates for CuRtimers in tho service ares approved by this ﬂrﬁur.

8. Thai Ogage Water Company ie hereby suthorized to ctake eny and ell
actions necegsary to effectuata the transactions contomf?ﬁueﬁ by tha spplications
and this cr-der.

9.. That nothing in this order ahall be conuidered &w & !Lndlnq‘by_
the Commineion of the ragaonablnnaus ui the expenditures nerein involved, nor of
the velus toy ratemaking purpumnﬂ ol Lthe propertlem hwrmi; tnciuded, nor as an

acguiracaise in the value place:d upon said proporties by Ozage Weter Coecpany.




S

it o el
resarves the rig%i ko conplder the

Xxiat the fommission

ratemalking trnstuent to be afforded the traneactions hereln pontumplntdd in any

later procesding. ) . o

bocome effective on Baptember &, 1992.

11. That thie Order smhaii
BY THE COMMIBEION

Rred Shoodt

Brent Btewart
Exécutive Secretary

(6 TR L

Hcoiure, Cha,, Mualler, Ragch‘
end Kinchelos, CC., Concul.
Perkins, €., hosment.

e g phiienn
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; BHGLING
PUBLL L SERVICE COMMISEION

rr
~

cnsion of the Public Sorvice
its office
fferson City on the Lth
© Maroh, 199§,

in the Matter of the Application of

Ozage Water Company for a Certificate of
Convenlence and Mecsssity Buthorizing it
to Coénstruct, Instell, Own, Operate,
Control, Manage and Maintain a Water )
System for the Public Located in Unincoxr-
poratad Portions of Camden County,
Missouri.

Case Mo, WA-77-110

—r e st ot et s

QRDER CRANTNG CERTIRUCATI OF CONVEN]

Gn September 17, 19496, Osage. Water (ompany (Osage) filed an
application with the Commission reguesting. an order from the Commission
granting certificates of convenience and necessity for OUsage to provide
water and sewer service to  an unincorporated area of Camden County,

Mizsourt, known as "Cimmarron Bay, ™ and zawer gervice to ag area, alsc part
of vnincarporated Camden Ceunty, known as "Chelssza Rose.” 0On May 22, 1997,

ion by the addition of wvarious exhibits. Osage

has fliod plans, a feazibility study, a plat map, and metes and bounds
descrintion of both proposed gervice toerritorips. Osage plans Lo provide

arvice to Clmmarron Bay under itis currenvly existing tariffed rate.

£
o
+
T
o
tn

sgo . hias provided the Commizsion with information regarding its

v

for service.

propo:r @ capiltal structure and anticipated rats
Onage iz oa public utility regulatwd by the Commissicon and

currenlly hotelng o certificate for waber nervice Lo the (helsca DRose aree.

In adgivtion, the Clemarren Lhay projoct is planned as an 2xtension of watsr

sorvice Jroan oan o olvesdy water =marvice &irriltery.

Exhibit C
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O Lmcember 12, 1257, the Stalf of the Commis thitali) riled
its initial in this case. This recommendation won followed
by & supplemental mnendation fiied Peleruary 1596. Afier cxtensive
investigation of the finsnciel ability of Ozage :a‘provide The requested
service, the 58taif has come to the conclusion that Osage han met the
necessary critaria for issuance of a certificate. The Stalff believes that

shown (1)
that Osage 1is

naar—

term financial

technically qualifisd to
ahil]

propesal is economically feasible;

sorvice;

at there is a need for the reguested (2}
provids the service; (3) that i1t has

iity to provide the proposed service; (4) that

and {5) the propcsed service will

promote the punlic interest.
The Staeff notez in its zupplemental recommendation that its

axlended Lo the

audit pirocess has
recommendatlion regaiding is
adds that 1its

determinin lcﬁq~‘erm

proc edlng

That
ceri
sewer
Chal=ea Ro
County,
Commizslon

Y
Lilcate

service to the public in

The Staflfl

Or

granting
Decons
filings,

cngoling financial audit of

the Commis

Eervice

alfoctive

point where the Staff can make a

suance of the reques ted certificates., The Staflf

Osage 1is for tne DuUrpose of

ilnanc1a Vlablllt“ in the context of a
Q?a1r makzs Lhe LOl]OWlng :ecomm:ndatlona.

3ion grant the Osage Yater Company a

of convenience and nece sity toe provide

to the public in the areas Lknown as

se and Cimmarron Bay subdivizions in Camcdcn
Mizscuri. The 3taff alsc recommends that the
authorize the company to provide water

the Cimmarron »ay subdivision.

further recommends that ihe Commission’s

the referenced ceruificates and authoarlity
upon approval <f the reguisite tariff
scommends  that the Cummission order the
Tils a complete tavriff pertaining to its
2wy service, lncluding tne  propar

Lhe two subloct arsaz, with the contents

o bs consiatent with Brhdbit B-2 Lo the
Amendient to hpplicesion and mulrseguont

w5, Tho Stsif alsce recommends that the

the oompany to Iile the nscessary
existing water tariff pertaining to the




CWEtErsetvice s -The-Commdssion . will -AEPTOVE.

descripoion of the service area for Che Clmmaoron

oo
ETERN

avbdivizgion, with the rovisions Lo be consistent with

Cwhiibit  H-1  to  the May 22, 1997, Amendmant

Aoplication.
1n addition, the Staff recommends the Commission @

followinn:

1o

agiualre

1. That (3aze be required to maintain its books and rec

in accordance with the Commi:

roved Uanorn System ‘of hccounts

{he

ords

2. That the Commission order an lB-month review period for

sewey rates;

3. That Lhe Commission approve exlsting rates for

sewey service to Cimmarron bdy and

rates as set out in Attachment A to this order.

The Commissicn has reviewed the application,

watoer

atta

and

4. The Commission order Osage to adont sewsr depreciation

ched

documentation and the recommendations of the Scaff and f£inds no detriment

to the pizblic {rom issuance of the requested ceLL"_lcatﬂ" for
reguested certificates of cobvenienceo and ne

recommendations ofF

4
H

H
e

~at a certificate of convenience and necezsi

granted to Osade Watery Company Lo install, ows, acguire,

sewer

iz h=a

operate, control, manage and meintain e water &nd sewer system for

and

the

reby

construct,

the

cublic in an unincornorated area of Camdan County faown as "Cimmarron Bay"
T ]

as spacifically described in the aspplication idn iihiic case.

granted o Gnage waher Compaoy oo dnoball oL acgul
+ 4 J ? ¥ .

enmrata, contral, manage and maintaln a sewer system Tor the public

|

<M P . A a1,

z certificvats of convenience and negessity

iz he

onstr

reby

uct,

in an




as  "Chelaea Hone! an

“he applicar:

3. That Osage Water Company Lx ordered to comply with all
Sraff rascommezndations as follows: (1) thalt Osage is reguirsd to malntalin
its books and records in accordancs with the'COmmissionjapprovnd Uniform
System of Accounts, (I) that an lo-month review pericd for séwer rates 1is

‘mtel and sewer service

=,

hereby approved; (3) that the existing rates for

[$4
LN
j
5]
s
]
.
w3
<
Ny
1]
49
W
o
>
-
o
]
il
=
C

Lo Cimﬁarron Bay ars are hereby approved: and (4}
that Osage is ordered to adopt sswer depreciation rates as SG£ oﬁt'in
Attachment A fo this crder.

4. That Osage Water Company is-hereby ordgred to adopt the
depreciation schedule, ay set out in Attachment A Lo this order, for both
oi the above-stated sewsr systems. -

5. That the Commission makes no findings or determinations

for ratemaking purposes 1in this order and, further, makes no determination

of the ratemaking treatment to be arfo.ded the services granted by the

A Sl R LTt i vue L TR ar am aem

-

above certificates.
G. That Osage Water Company is ordered to file complete

cariffs in accordance with thnis order and the Stoif recommendations for

areas pricor to commencing either construction or

eI RN S s ey £ Sm e R b




M gt

7. Thel this order

{3 E A 1)

Lumpe, Ch., Crumpton, Murrs ;
" + ¢
and Drainer, ., c©

Derque, Hegulatory Law Judge

51

all bLiecome aflective on Mareh 17, 19ae,

Bale Hirdy Roeberis
Secretary/Chief Regulaiory Law § welge
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OPERATION AND} MAINTENANCE AGP“‘MEN"‘

THIS AGREEMENT is made and enterzd into this 1 day of September, 2002 by and
between Osage Water Company. 2 Missours Corporation, and Environmental Unilities, LLC, a
Massouri Limned Liamiity Cormpany. '

WHEREAS, Osagez Water Company is in the pubiic waler and sewer m:hty bustness
Camdzo. County, Missour; and

‘ WH::REAS Environmental Utilites, L1.C 1satso in tbc: pubitc water wtility business m
Camden Cotrmty, Mlsmun and

WHEREAS. Environmental Ulilities, LLC is also the holder of 2 promussory gete
executed by Osage Water Company with 2 present pristipal Galance thereon of $500.00€; and

WHEREAS Osage Waxcr Cornnany desires to contract 10 Environmentai Utilities, LLC
to opevate and manage its various waler and sewer utilty pmnem;-.s so that wm.erand sewsr
uility servies to its customers can be maimamed.

NOW TH‘:.R‘-'FOR" the undersigned do hereby covermnl, contract, and agree as
foliows;

1 Osape Water Company COWC™ doss hcn:by n,p‘pomt Envirommental Utilities, LLC
as 115 agent for thz purpass of opmlm.g mainiziming, and repamine the water and
sewer nuifty sysezms owaoed by OWC in Camden County, Mmsom

2

Environmental Usitrdes, LLC 15 hereby snpressly aufborizer auherized to mlh:ct all revemees
dte and owing to Ozage Water Company, and to which Osage Waier Company has
kereto for pranied a secumity imerest theremn now held by Envirommentet Utiinzes,
LLC, and to pay tizrefrom all expensss fnourred in the opesaiion of the water and
sewer utility sysiems now gwncd hyOmg: Waier Compaury, apd to remmbrses
therefrom the expens=s nwun'ed'by Environmemal Utilnees, 1.LC for payroll,
inclndmg apy taxss th=reon, joc personns! cumpioyed by Epvironmsmaal Utifities,
LEC, stquipment renial, ransponation expenses, sales [2X85, surance premums or
‘ utility svsiems, and to the 2ppiy the remamdar of safd revemr=_if amry, the principa)
and mmsldn.umwdmmsmynm.mnmdowxngmﬁhag“ Waier
Company to Environmenial Utilides, L1C.

3. This Aprecm=ni may be termnated by sither party herete at any Urns by deiivermg
written Notice of Termunaiion to ﬁx,o&umv Terminanon stall be effcciive ot the
mdoflh:cal—ndarmnumﬁ:lhemomhmm:hmdNou:-:of'Tmmumm
gwm

) - In witness 'whercof the partizs have st thair hands the gay and-vear first above written.

OSAGE WATER W IRONME\T"‘ALU'I'I*L.ITESJLL“ )
WEN S ﬂf;_,- N il

Wilam P. Miichell, Fresigent Y I/reb.- . Wiiliams, (!&/4/3&,.

o e - -uDy.OtRCT.cXpTNSTS ariENG rom of relaling o the-opsmnion. of smd watr and sawer - Lo o e o T
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* Public Service Commission of the State of

}
Missouri, )
)
Plaintiff, ) . ,

) Case No. CV102-965CC
V. )
- - )
Osage Water Company, )
)
Defendant. )

ORDER

On the 8% day of March, 2004, this cause came on for trial. Plaintiff Public Service

Commission appeared by its attorneys, Keith R. Krueger and David A. Meyer. Intervenor Office

of the Public Counse! appeared by its attorney, Ruth. O’Neill. Paule Hernandez-Johnson,

. attorney | for Defendant Osage Water Company falled o appear and Defendant appeared without

counsel, but William P Mitchell, president of Defendant was present in court as the ¢ corporate
representatjve of Defendant Osage Water Company.

Cause called. After the commencement of the trial, the Court received faxed copie_s of a
Motion for Continuance and an Application / Petition to Disqualify Judge, silbmitted by Paula
Hemandez—]ohnson, counsel of record for Defendant Osage Water Company, which were

overruled as untimely filed.

On March 9, 2004, after the conclusion of evidence, and during argument on the cause by

counsel, the Court received a Notice of Bankruptcy Court Filing issued by the United States
Bankruptcy Court for the Western District of Missouri in Case No. 04-20546, which -indicated

that Defendant Osage Water Company filed a Petition for Bankruptcy under Chapter 7 of the

Exhibit E




United States Bankruptey Code on March 9,‘ 2004, at 1:59 p.m. The Notice of Bankruptcy Court
Filing further ipcluded the following statement:

The filing of a bankruptcy case automatically stays certain actions against the

debtor and the debtor’s property. If you attempt to collect a debt or take other

* action in violation of the Bankruptcy Code, you may be penalized.

Pending resolution of the bankruptcy case, further proceedings in this cause u}ere stayed.

The U.S. Bankruptcy Court issued its Judgment dismissing Osage Water Company s
bankruptcy case on April 29, 2004. The Bankruptcy Court’s Judgment further. cn_}omed Osage
Water Company from filing a subsequent bankruptcy petition for 180 days.

Omn or before June 2, 2004, Gregory D. Williams entered his appearance as attorney for

Osage Water Company.

On June 2, 2004, theOourt'heard'ar'gmnent on various legal issues and the Company

advised the Court that it had nearly reached agreement to sell its assets to Missouri-American

... W aET Company. The Court announced that 1t had determmed that the appomiment of a receiver

was appropriate, but that it would delay the entry of such an order whlle the proposal to sell the T

' Company’s assets was pending.
Upon the cﬁrection of the Court, the Commission subsequently. filed 39 Status Reports
: regarding the progress "of the proposed sale of the Company’s assets to Missouri-American and
of the application to the Commission for approval of such sale of assets. | . |
On October 7, 2005, the Commission and the Company appeared through counsel for
argument on the Commission’s Petition for Appointment of Receiver, The Office of the Public
Counsel, although notified of the hearing, appeared not.

This Court will now rule upon the Plaintiff's Petition. -




appointment of & receiver for Osage Water Company-is-necessary-to-promote-the best interests of, ____

The Court finds that, based upon the evidence received in this proceeding, Osage Water
Company has failed to provide safe and adequate water servicé to its customers as required by
Section 393.130.1 RSMo. (2000). Section 393.130.1 provides, in part, as follows:

| Every gas cérporation, -every electrical corporation, every. water corporation, and
every sewer corporation shall furnish and provide such service -and

instrumentalities and facilities as shall be safe and adequate and in all respects just
and reasonable.

The Court further finds that a.lthough Osage Water Company d1d execute a contract to-

sell its assets to Missouri-American Water Company and aid seek the Commission’s approval of
this asset sale, the Commission found, in the opinion of this Court improperly and against public
interest, that the proposed asset sale was detrirﬁerital to the public interest and dismissed Osage
Water Company’s application, and that the Company has not sought judicial review of the
‘Commission’s order. | |

By reason of the refusal of the Cominission to¢ approve the contract of sale the

the customers of the Company, and to ensure that the customers of the Company receive safe and

adequate water and sewer service. See Section 393.145.6, RSMo, as amended by Senate Bill

462 (Laws 2005). Section 393.145.5, RSMo, as amended by Senate Bill 462 (Laws 2005)
authorizes the Court to grant the Commission’s Petition to appoint a receiver fof a water
corporation or a sewer corpbration. I’f provides thaf “Ifjhe court, after hearing, may grant the
commission’s petition for appointment of a receiver” and “ta] receiver appointed pursuant to thig
section shall be a responsible person, partnership, or corporation knowie_dgeable in the operation
of utilities.”

The Court further finds that Gary Cover of Clinton, Missouri possesses the foregoing

‘statutory qualifications for service as a receiver. The Court therefore appoints Gary Cover as




receiver for Osage Water Company until further orde.r of this Court. The appointed receiver
shall have all of the pbwers, rights and authority vested in receivers pursuant to the provisions of
Section 393.145.6, RSMo, as amended by Senate Bill 462 (Laws 2005). The appointed receiver
shall post bond in the amount of $50,000, with the premium therefore to be paid from the assets
of the Company.

The Court further directs the receiver to negotiate With Mike _McDuffgy, the owner of
Lake of the Ozarks Water and Sewer, for the provision of Sewiéeé to operate and maintain the
Company’s water and sewer facilities. |

;Fhe Court further orders that Osage,__y_\fate; ‘Cpmpa_n_y and . its ofﬁgers, agents and
representatives, and speéiﬁcally it’s past conﬁac@ ‘agent and reﬁresentative Eﬁvironmental
Utilities_,_ LLC, emjalchcs and successors, and all other persons.in active concert and
participation with them,} are directed fo cooperate with Mr Cover and with Mr. MﬁDuffej to

promptly transfer control of Osage Water Company to the appointed receiver; and to deliver to

him all records and assets.

Section 393.145 also authorizes the Court to direct the receiver to ﬁquidate the assets of
the Company. Section 393.145.7, RSMo, as amended by Senate Bill 462 (Laws 2005) provides
in full as follows:

Control of and responsibility for the utility shall remain in the receiver until the

utility can, in the best interests of its customers, be returned to the owners.

However, if the commission or another interested party petitions and the court

determines, after hearing, that control of and responsibility for the utility should

not, in the best interests of its customers, be returned to the owners, the court shall

direct the receiver to transfer by sale or liquidate the assets of the utility in the

manner provided by law.

The Court directs the receiver to liquidate the assets of the Company as soon as

practicable on terms that protect the interest of the customers of the Company, and allow them to




continue to receive utility service from the assets that hafre been put in place to serve them. The
Court further directs and requires the appointed receiver to exercise care when 1iquidatin-g the
assets of the Com};;atny to ensure that any asse‘?s that. are not immediately sold méy Vstill be
efficiently operated afier other systems and assets are sold. Further the Court requires the
Receiver 1o file with the Court a request to proceed with saie upon the evenﬁ that a buyer is found
on terms agreeable to thel Recelver. ..

The Receiver shall file monthly status reports with the Court and provide e-mail copiesto -
the Court and to Attorneys of record, and to the Company if it is not represented.

The Court further grants the oral motion of Gregory D. Williams to withdraw as counsel
for Osage Water Company. | |

That the Order for periodic reports by the Commission and Company is terminated.

So ordered this 21 day of October, 2005. -

%M%L

John R Hutcherson, Judge ———-
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