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lated Transactions,
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OPINION: REPORT AND ORDER
ADMINISTRATIVE LAW JUDGE: Joseph A, Derque, IT11.
Procedural History

On November 7, 1993, Union Electric Company (UE} filed an application with the Missouri Public Service Com-
mission {Commission) requesting an order from the Commission authorizing certain merger transactions, the transfer of
certain assets, real estate, leased property, easements and contractual agreements, and authorizing certain other transac-
tions, all to effectuate a proposed merger between UE and CIPSCO Incorporated (CIPSCO).

UE is a Missouri corporation engaged in the provision of energy services to [*4} the public in the state of Missouri
and regulated by the Commission as a public utility. CIPSCO is an Illinois corporation and the parent corporation of its
wholly owned subsidiary, Central Illinois Public Service Company (CIPS). CIPS is engaged in the business of provid-
ing energy services in the state of lllinois and, as such, is a regulated public utility in that state.

1n addition, two other corporations have been formed for the purpose of facilitating the proposed merger, those be-
ing Arch Merger, Inc. (Arch) and Ameren Corporation (Ameren). The corporate structure resulting from the proposed
merger will include Ameren as a federally regulated utility holding company, with UE as a Missouri subsidiary operat-
ing company and CIPS and CIPSCO as other subsidiaries. The merger transactions are intended to result in a tax-free
exchange.

In addition to the Staff of the Commission (Staff), UE, and the Office of the Public Counse! (OPC), the following
parties were also granted intervention: the Missouri Industrial Energy Consumers (MIEC) nl; Laclede Gas Company
(LGC); The Empire District Electric Company (EDE); Locals 2, 309, 702 and 1435 of the International Brotherhood of
Electrical Workers, [*5] AFL-CIO (Unions); Kansas City Power & Light Company (KCPL); the State of Missouri ex
rel. The Attorney General (State); Missouri Gas Energy, a division of Southern Union Company (MGEY); Trigen-St.
Louis Energy Corporation (Trigen}; Illinois Power Company (IP); and UtiliCorp United Inc. (UtiliCorp).

nl The MIEC is composed of the following: Anheuser-Busch, Inc., Barnes and Jewish Hospitals, Chrysler
Corporation, Emerson Electric Company, Hussmann Refrigeration, Lincoln Industrial, MEMC Electronic Mate-
rials, Mallinckrodt, Inc., McDonnell Douglas Corporation, Monsante Company, and The Doe Run Company.

Findings of Fact

The Missouri Public Service Commission, having considered all of the competent and substantial evidence upon
the whole record, makes the following findings of fact.

A, Stipuiation And Agreement

On luly 12, 1996, a Stipulation And Agreement was filed purporting to settle all issues raised by the parties and
seeking Commission approval of the proposed transaction. This Stipulation And Agreement is appended to this Report
And Order as Attachment | and incorporated herein by reference.

Various intervenors did not sign the proposed Stipulation And Agreement. [*6] Those parties were given the op-
portunity to exercise their due process right to compel an evidentiary hearing, but all chose not to do so. Those parties
whao are not signatories to the agreement are LGC, MIEC, 1P, and the Unions. Al have stated in filed documents that,
while not signatories to the agreement, none wish to litigate any issue and none are opposed to Commission approval of
the proposed stipulation, The Commissien, therefore, in accordance with rule 4 CSR 240-2.1135, will treat the Stipula-
tion And Agreement as a unanimous stipulation and agreement.

The Stipulation And Agreement contains the following terms and conditions, In setting out this summary it is not
the intent of the Commissjon to alter any terms and conditions therein.
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Nothing in this Stipulation And Agreement is intended to impinge or restrict in any manner the exercise by the
Commission of any statutory right, including the right of access to information, and any statutory obligation.

12. Staff Rights

If requested by the Commission, the Staff shall have the right to submit to the Commission [*62] a memorandum
explaining its rationale for entering into this Stipulation And Agreement. Each party of record shall be served with a
copy of any memorandum and shall be entitled to submit to the Commission, within five (5) days of receipt of the
Staff's memorandum, a responsive memorandum which shall also be served on all pariies. Al memoranda submitied by
the parties shall be considered privileged in the same manner as are settlement discussions under the Commission's
rules, shall be maintained on a confidential basis by all parties, and shall not becomg a part of the record of this proceed-
ing or bind or prejudice the party submitting such memorandum in any future proceeding or in this proceeding whether
or not the Commission approves this Stipulation And Agreement, The contents of any memorandum provided by any
party are its own and are not acquiesced in or otherwise adopted by the other signatories to this Stipulation And Agree-
ment, whether or not the Commission approves and adopts this Stipulation And Agreement.

The Staff also shall have the right to provide, at any agenda meeting at which this Stipulation And Agreement is
noticed to be considered by the Commission, whatever [*63] oral explanation the Commission requests, provided that
the Staff shall, to the extent reasonably practicable, provide the other parties with advance notice of when the Staff shall
respond to the Commission's request for such explanation once such explanation is requested from the Staff. The Staff's
oral explanation shall be subject to public disclosure, except to the extent it refers to matters that are privileged or pro-
tected from disclosure pursuant to any Protective Order issued in this case.

13. No Acqui¢scence

None of the signatories to this Stipulation And Agreement shall be deemed to have approved or acquiesced in any
question of Commission authority, accounting authority order principle, cost of capital methodology, capital structure,
decommissioning methodology, ratemaking principle, valuation methodology, cost of service methodology or determi-
nation, depreciation principle or method, rate design methodology, cost allocation, cost recovery, or prudence, that may
underlie this Stipulation And Agreement, or for which provision is made in this Stipulation And Agreement.

14. Negotiated Settlement

This Stipulation And Agreement represents a negotiated settlement. Except [*64] as specified herein, the signato-
ries to this Stipulation And Agreement shall not be prejudiced, bound by, or in any way affected by the terms of this
Stipulation And Agreement: (a) in any future proceeding, (b} in any proceeding currently pending under a separate
docket; and/or (c) in this proceeding should the Commission decide not to approve this Stipulation And Agreement in

the instant proceeding, or in any way condition its approval of same, or should the merger with CIPSCO not be con-
summated.

15, Provisions Are Interdependent

The provisions of this Stipulation And Agreement have resulted from negotiations among the signatories and are
interdependent, In the event that the Commission does not approve and adopt the terms of this Stipulation And Agree-
ment in total, it shall be void and no party hereto shall be bound, prejudiced, or in any way affected by any of the
agreements or provisions hereof. o

16. Prepared Testimony

The prepared testimonies and schedules of the following witnesses shall be received into evidence without the ne-
cessity of these witnesses taking the witness stand:

Union Electric Company:

Charles W, Mueller (Direct Testimony)
Donald E. Brandt [*65] (Direct and Surrebuttal Testimonies)

Thomas I. Flaherty (Direct and Surrebuttal Testimonies)
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Warner L. Baxter (Direct, Supplemental Direct, Second Supplemental Direct, Surrebuttal and Supple-
mental Surrebuttal Testimonies)

Douglas W, Kimmelman (Direct Testimony)

Maureen A. Borkowski (Direct, Supplemental Direct and Surrebuttal Testimonies)
Jerre E. Birdsong (Direct and Surrebuttal Testimonies)

Gary L. Rainwater (Direct and Surrebuttal Testimonies)

Craig D. Nelson (Surrebutial Testimony)

James A. Reid (Surrebuttal Testimony)

Commission Staff:

Daniel 1. Beck (Rebuttal and Supplemental Rebuttal Testimonies)

David W. Elliott (Rebuttal Testimony)

Cary G. Featherstone (Rebuttal Testimony)

Charles R. Hyneman {Rebuttal Testimony)

Thomas M, Imhoff (Rebuttal Testimony)

Tom Y. Lin {Rebuttal Testimony)

Jay W. Moore (Rebuttal Testimony)

Mark [.. Oligschlaeger (Rebuttal Testimony)

James D. Schwieterman {Rebuttal and Supplemental Rebuttal Testimonies)

Michael J. Wallis (Rebuttal Testimony)

Office of Public Counsel:

Russell W. Trippensee (Rebuttal Testimony)

Mark Burdette (Rebuttal Testimony)

Ryan Kind (Rebuttal and Cross-Surrebuttal {*66] Testimonies)
Missouri Industrial Energy Consumers:

Maurice Brubaker {Direct Testimony)

17. Waive Rights to Cross Examination, etc.

In the event the Commission accepts the specific terms of this Stipulation And Agreement, the signatories waive
their respective rights to cross-examine witnesses; their respective rights to present oral argument and written briefs
pursuant to Section 536.080.1 RSMo. 1994; their respective rights to the reading of the transcript by the Commission
pursuant to Section 536.080.2 RSMo. 1994; and their respective rights to judicial review pursuant to Section 386.510
RSMo. 1994. This waiver applies only to a Commission Report And Order issued in this proceeding, and does not apply





