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BEFORE

THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of Aqua ) \/ O ?Zf)
Ohio, Inc. for Authority to Change the Name ) Case No. 12- -WS-ACN

of Ohio American Water Company to Aqua )
Ohio Water Company, Inc. )
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In the Matter of the Application of Aqua

)
Ohio, Inc. for Approval of the Transfer of ) CaseNo. 12-  -WS-ATC
Certificates of Public Convenience and }
Necessity )

)
In the Matter of the Application of Aqua Ohio ) O :lL/ZZ
Water Company, Inc. for Approval To ) Case No. 12- -WS-ATA
Change Its Bill Format. )

APPLICATION OF AQUA OHIQ, INC. TO CHANGE THE NAME OF OHIO
AMERICAN WATER COMPANY TO AQUA OHIO WATER COMPANY; FOR
APPROVAL FOR THE TRANSFER OF CERTIFICATES OF PUBLIC CONVENIENCE
AND NECESSITY AND AUTHORITY; AND, APPROVAL FOR AQUA OHIO WATER
COMPANY TO CHANGE ITS BILL FORMAT
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Pursuant to Rule 4901:1-15-09, Ohio Administrative Code, Aqua Ohio, Inc. (“A&ia“ or-

[y [
“Applicant”) requests that upon closing of the stock purchase transaction descr}_l%d in ‘}’Qﬁhef J
e - o1

detail herein, the Commission approve the following: 3 *
. - -

(i) A change in name from Ohio American Water Company to “Aqﬁ;D()hio Z}g’ater -4

Company, Inc.”, '.-1;"’

(ii)  Transfer of Ohio American's certificate of public convenience and necessity to
provide water service, Certificate No. 12 (amended) to Aqua Ohio Water
Company, Inc. and issuance of an amended and restated certificate of public
convenience and necessity to be named Certificate No. 12 (amended) to reflect
the change in name and ownership of Ohio American to Aqua Ohio Water
Company, Inc.;

(iii)  Transfer of Ohio American’s certificates of public convenience and necessity to

provide sewer service, Certificate No. 1 (amended), Certificate No. 10 amended)
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and Certificate No. 17 (amended) to Aqua Ohio Water Company, Inc., and
issuance of an amended and restated certificate of public convenience and
necessity to provide sewer service to be named Certificate No. 1 (amended), that
will consolidate the authority granted in Certificates No. 1 (amended), Certificate
No. 10 (amended) and Certificate No. 17 (amended);
(iv)  Aqua Ohio Water Company, Inc.’s adoption of Ohio American's tariff;
(v)  Removal of Ohio American Water Company from the rolls of the PUCO.
(vi)  Authority to change the bill format of Aqua Ohio Water Company, Inc. to be
consistent with the bill formats of other divisions of Aqua Ohio, Inc.; and
(vil) The provision and the substance of notices advising affected customers of this
proceeding and the approvals requested herein; and,
(viii) The waiver of a hearing pursuant to Ohio Adm. Code 4901:1-15-04(C)(2)(e).
Ohio American Water Company has indicated that it has no objections to the Application
and requests for approval made herein.
FACTUAL BACKGROUND
1. American Water Works Company, Inc. ("American") is the holding company of

various water and sewer companies providing water and sewer service in several states.
American presently owns 100% of Ohio American's outstanding common stock, American is a
publicly traded company on the New York Stock Exchange (NYSE: AWK) and is not a “public
utility” regulated by the Public Utilities Commission of Ohio.

2. Ohio American is a "public utility," "water-works company" and “"sewage
disposal system company” as defined in R.C. 4905.02, 4905.03(AX7) and 4905.03(AX13), and is
subject to the Commission's jurisdiction. Ohio American currently holds the following
Certificates of Public Convenience and Necessity: Certificate No. 1 {amended), Certificate No.
10 (amended), and Certificate No. 17 (amended) authorizing it to provide sewer service and
Certificate No. 12 (amended) authorizing it to furnish water service to various Ohio locations.
Ohio American provides water service to approximately 50,903 customers and sewer service to
approximately 6,554 customers in the state of Ohio,

3. In Case No. 00-938-WS-ATR, the Commission approved an asset transfer from
Citizens Utilities Company of Ohio to Ohio American.



4, In connection with the approval of the asset transfer, the Commission ordered that
“upon notification to the Commission that the transfer of assets has been completed, Ohio
American’s Certificate No. 12 shall be amended to incorporate Citizen’s service area.”

5. The order in the asset transfer case did not differentiate between water service
authority and sewer service authority.

6. Certificate No. 12, attached as Exhibit A, was signed and issued by the
Commission on April 26, 2002. Certificate No. 12 was a certificate of public convenience and
necessity to provide water service, and therefore did not specifically note that Ohio American
provided sewer service to areas that had previously been served by Citizens.

7. Ohio American has provided sewer service in Ohio upon the authority of
Certificate No. 1 (amended) attached as hereto as Exhibit B, Certificate No. 10 (amended)
attached hereto as Exhibit C and Certificate No. 17 (amended) attached hereto as Exhibit D, and
the Order in Case No. 00-938-WS-ATR.

8. Aqua is a "public utility" and "water-works company" as defined in R.C. 4905.02
and 4905.03(A)X7) and is subject to the Commission's jurisdiction. Aqua provides water service
to approximately 86,000 customers in Ohio. The provisions of R.C. 4933.25 governing water
company certificates became effective on October 2, 1969 and grandfathered existing water
companies, including Aqua. Thus, Aqua has not been issued a certificate of public convenience
and necessity for portions of its service area. Aqua does possess the following certificates of
public convenience and necessity for other portions of its service area: Certificate No. 30,
Certificate No. 32 and Certificate No. 35. Aqua is a wholly-owned subsidiary of Aqua America.
Aqua America is one of the largest U.S. based publicly-traded water utilities serving almost 3
million customers in cleven states. Aqua America is not a “public utility” regulated by the
Commission and is not a party to this proceeding.

9. Pursuant to R.C. 4905.48(B), "Any such public utility may purchase the stock of
any other such public utility," subject to Commission approval,

10.  American, Ohic American and Aqua have entered into a Stock Purchase
Agreement (the "Agreement”), attached to this Application as Exhibit E. Pursuant to the
Agreement, Aqua will purchase 100% of the outstanding Ohio American capital stock from
American. Because Aqua, a public utility, is purchasing the stock of Ohio American, another

public utility, the transaction is subject to Commission approval under R.C. 4505.48. The Parties



filed for approval of the transaction from the Commission, which was approved on February 14,
2012}
PURPOSE

11.  Upon closing the transaction approved by the Commission in 11-5102-WS-ATR,
Aqua will own all of Ohio American’s stock and will operate Ohio American's water and sewer
systems. Aqua proposes to provide water and sewer service to Ohio American's customers as
"Aqua Ohio Water Company, Inc." as set forth below. Thus, as of the Closing Date set forth in
the Agreement, Ohio American customers will become customers of Aqua Ohio Water
Company, Inc.

12.  Also upon closing the transaction, Aqua Ohio Water Company, Inc. will provide
service to Ohio American customers under the rates, rules and terms of service set forth in Ohio
American's tariff, as currently in effect or in effect as of the Closing Date. Upon Commission
approval sought herein, Aqua will file revised tariff sheets with an effective date as of the
Closing Date reflecting the change in the name of the service provider from Ohio American to
Aqua Ohio Water Company, Inc. and the change in the bill format, as described in further detail
below.

REQUEST FOR NAME CHANGE

13.  Since the Commission has approved the purchase of all of Ohio American’s stock

by Aqua from American Water Works Company, Inc., Aqua shall soon close the stock purchase.
At the time of closing Aqua shall become sole owner of Ohio American and responsible to
provide high quality and reliable water and sewer service to the customers of Ohio American.

14, In order to reflect this change in ownership and consequent shift in responsibility
to serve the customers of Ohio American, Aqua hereby petitions the Commission for permission
and authority to change the name of Ohio American Water Company to the “Aqua Ohio Water
Company, Inc.” Aqua requests that this authority be granted conditioned upon the closing of the
stock purchase transaction, so that the change in name shall not occur prior to the closing of the

stock purchase and consequent shift in responsibility to serve Ohio American’s customers,

15, Attached as Exhibit F to this Application is a proposed replacement tariff cover
sheet reflecting the proposed name change. Attached as Exhibit G is the proposed customer

notice that Aqua will publish in newspapers of general circulation in the territories where Ohio

' As noted, Case No. 11-5102-WS-ATR.



American currently provides water and/or sewer service. This notice will inform customers of
the name change and further inform them that the provision of water and/or sewer service and
the terms and conditions of service will not be altered or affected by the change in the name of

the provider.

REQUEST TO TRANSFER AND CONSOLIDATE CERTIFICATES

16.  The Applicant also requests, pursuant to R.C. 4933.25 and Ohio Adm. Code
4901;1-15-09, authority to transfer from Chio American to the Aqua Ohic Water Company, Inc.
the following certificates of public convenience and necessity currently held by Ohio American
to provide sewer service: (i) Certificate No. 1 (amended); (ii) Certificate No. 10 (amended) and,
(i11) Certificate No. 17 (amended).

17.  Further, the Applicant requests that Certificates No. 1 (amended), No. 10
(amended) and No. 17 (amended), authorizing Ohic American to provide sewer service, be
consolidated into a single Certificate of Public Convenience and Necessity, Certificate No. 1
(amended), attached hereto as Exhibit H, which Certificate No. | (amended) shall be issued to
the Aqua Ohio Water Company, Inc., and shall authorize Aqua Ohio Water Company, Inc. to
provide sewer service to Ohio American’s sewer customers currently served pursuant to

Certificate No. 1 (amended), Certificate No. 10 (amended) and Certificate No. 17 (amended).

18.  The Applicant also requests, pursuant to R.C. 4933.25 and Ohioc Adm. Code
4901:1-15-09, authority to transfer Ohio American's Certificate of Public Convenience and
Necessity to provide water service, Certificate No. 12 (amended) to Aqua Ohio Water Company,
Inc. Further, the Applicant requests that Certificate No. 12 be amended and restated to reflect
the change in name and ownership of Ohioc American to Aqua Ohio Water Company, Inc., as
shown on Exhibit I, attached hereto and incorporated herein by reference.

19.  Pursuant to Ohio Adm. Code 4901:1-15-09(A), "No certificate of public
convenience and necessity to construct and/or operate a waterworks company and/or sewage
disposal system company may be transferred or assigned unless the transaction is first approved
by the Commission." The Commission's rules further require an application to transfer a
certificate to include a conformed copy (or copies) of all agreements pertinent to the transfer that
have been or will be entered into and all documents pertaining to the transfer of ownership or

control of the waterworks system and/or sewage disposal system specified in the certificate to be



transferred. Ohio Adm. Code 4901:1-15-09(C). Because this Application is conditioned upon
the closing of the Stock Purchase Agreement, Aqua will be the sole owner of Ohio American
Water Company when the certificate of public convenience and necessity is transferred. As
such, Aqua Ohio is filing this Application as the sole applicant. In accordance with Ohio Adm.
Code 4901:1-15-09(F), as noted above, the Applicant has attached a copy of the Stock Purchase
Agreement as Exhibit E, and an executive summary of the terms and conditions of the transfer,
details of Aqua's plan for financing the transaction and a general description of Aqua's operation
plans as Exhibit J.

20.  Aqua and its predecessors have operated water and sewer systems in Ohio for
decades. Aqua has the financial, managerial and technical capability to provide safe, adequate
and reliable water and sewer setvice in areas currently served by Ohio American, without
detriment to Aqua's existing customers. In addition, because Aqua will continue its operations
with respect to current Ohio American customers under the same rate structure that the
Commission approved in Case No. 09-391-WS-AIR (Ohio American's last rate case) or as
otherwise determined by the Commission’, the determination that former Chio American
customers will be served at a “just and reasonable rate” has already been made. Following any
rate change for customers pursuant to Ohio American's pending rate application in Case No. 11-
4161-WA-AIR, Aqua will charge the rates ordered by the Commission, which would be the rates
charged and approved by the Commission regardless of the ownership of Ohio American's stock.
Accordingly, as a result of the transaction, the public will be furnished adequate service for a
reasonable and just rate.

21.  Upon closing of the transaction contemplated herein and under the stock purchase
Agreement, and approval of this Application, the company currently named “Ohio American”
will cease to be "engaged in the business of supplying water through pipes or tubing, or in a
similar manner, to consumers within this state” and "engaged in the business of sewage disposal
services through pipes or tubing, and treatment works, or in a similar manner, within this state."
The company named “Ohio American” will no longer be a "water-works company” or "sewage
disposal system company” under R.C. 4905.03(A)}7) and 4905.03(A)(13) or a "public utility"
under R.C. 4905.02.

? Ohio American has a request for authority to increase its rates pending before the Commission, Case No. 11-4161-
WA-AIR.



REQUEST TO CHANGE BILL FORMAT

22, This Application is also made to amend Chio American’s bill format pursuant to
Ohio Administrative Code §4901:1-15-15(A)9) once the closing of the stock transaction has
occurred. This bill format change will also reflect the change in name from Ohio American to
Aqua Ohio Water Company, Inc., as requested above. The tariff sheets affected by the bill
format change are : (i) Ohio American Water Company, P.U.C.O. Tariff No. 15, 4" Revised
Sheet No. (iv); and, (ii) General Subject Index and Ohio American Water Company P.U.C.O.
No. 15 Attachment 2, Page 1 of 1.

23.  Attached hereto as Exhibit K are Ohio American’s (to be operating as Aqua Ohio
Water Company, Inc.) existing tariff sheets, proposed tariff sheets; and redline tariff sheets
showing proposed revisions to the tariff sheets and bill format.

24,  This request to change Ohio American’s/Aqua Ohio Water Company, Inc.’s bill
format will not result in an increase in any rate, joint rate, toll, classification, charge or rental.

25.  The Applicant requests that the Commission approve this Application without a
hearing. Ohio Admin. Code 4901:1-15-04(C)(2)(e).
NOTIFICATION

26.  To advise its customers of the filing of this Application, Aqua Ohio Water

Company, Inc. proposes to publish the notice attached hereto as Exhibit G upon filing of the
Application. Aqua Ohio Water Company Inc. proposes to mail and publish the notice attached
hereto as Exhibit L upon approval of the Application. Aqua Ohio requests approval of the form
of the notices in the entry issued pursuant to Ohio Admin. Code 4901:1-15-04(B).
WHEREFORE, the Applicants respectfully request the Commission issue a Final Order
finding, approving and granting the following relief, effective upon the closing of the
stock purchase transaction outlined in the Stock Purchase Agreement and approved by
the Commission in Case No. 11-5102-WS-AIR:
A. The change of the name of Ohio American Water Company to “Aqua
Ohio Water Company, Inc.”
B, The transfer of Certificates of Public Convenience and Necessity
Nos. 1, 10 and 17, authorizing Ohio American to provide sewer service in certain
areas from Ohio American to Aqua Ohio Water Company, Inc. and the issuance

to Aqua Ohio Water Company, Inc. of Amended Certificate of Public
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Convenience and Necessity, Certificate No. 1 (amended), consolidating the
authority granted by Certificate No. 1 (amended), Certificate No. 10 (amended)
and Certificate No. 17 (amended) and authorizing Aqua Ohio Water Company,
Inc. to provide sewer service to current sewer customers of Ohio American.

C. The transfer of Certificate of Public Convenience and Necessity,
Certificate No. 12 (amended) to the Aqua Ohio Water Company, Inc., authorizing
Aqua Ohio Water Company, Inc. to provide water service to current water service
customers of Ohio American, and issuance of an amended and restated Certificate
of Public Convenience and Necessity No. 12 (amended).

D. Removal of Ohio American Water Company from the rolls of the
PUCO.

E. Adoption of Ohio American tariffs by the Aqua Ohio Water
Company, Inc.

F. Change in Ohio American’s bill format to conform with the new
bill format proposed herein as set forth on Exhibit K;

G. The provision and the substance of notices advising affected
customers of this proceeding and the approvals requested herein;

H. The waiver of a hearing pursuant to Ohio Adm. Code 4901:1-15-
04(C)(2)(e).

And the Applicant pray further that the Commission’s Order grant any and all other
necessary, just and proper relief.

The required officer verifications are submitted herewith.



Respectfully submitted,

AQUA OHIO, INC.,

Zachary D. Kravitz (0084238)
Taft, Stettinius & Hollister LLP
65 East State Street, Suite 1000
Columbus, Ohio 43215

(614) 221-2838 (Telephone)
(614) 221-2007 (Facsimile}
jbentine@taftlaw.com
myurick@taftlaw.com
zkravitzi@taftlaw.com
Attorneys for Aqua Ohio, Inc.
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VERIFICATION

STATE OF OHIO

pE L

COUNTY OF MAHONING ss:

Before me, a Notary Public for the State of Ohio, personally appeared Edmund P.
Kolodziej, who first having been sworn, deposed and said that he is the President of Aqua Ohio,
Inc., that he has read the foregoing ds® Application, and that the statements set forth therein are

true and accurate to the best of his knowledge and belief.

Edmund P. Kolodzgej, Jr.
President

Sworn and subscribed in my presence this rAd day of February, 2012,

"mg =

Notary Public T

THEQODORE C. RUSSELL 11, Notary Public
State of Ohio
My Commission Expires July 6, 2013



personally appeared Roy H. Stahl, who first having been sworn, deposed and said that he is the

Assistant Secretary of Aqua Ohio, Inc., that he has read the foregoing dads Application, and that
the statements set forth therein are true and accurate to the best of his knowledge and belief.
= ;o
By G L

Roy H_ Stahl
Assistant Secretary

Swomn and subscribed in my presence this ;;20“'\ day of February, 2012.

it b
()0

otar ublic

COMMONWEALTH OF PENNSYLVANLA

JACGUELINE PEYREFERRY Notay P
i (i
Ve T Delewers Coury

My Commission Expires August 27, 2012




EXHIBIT A

OHIO AMERICAN’S
CERTIFICATE NO. 12 (AMENDED)
SIGNED AND ISSUED BY PUCO ON APRIL 26, 2002



PUBLIC UTILITIES COMMISSION OF OHIO

Amended Certificate Supersedes All Previous Issues
Certificate of Public Convenience and Necessity
Certificate Number:

12
Pursuant to Case Number:
00-938-WS-A

A Certificate of Public Convenience and Necessity is hereby granted to OHIO-AMERICAN
WATER COMPANY, a waterworks company under the laws of Ohio, whose office or principal
place of business is located at 416 CHURCH STREET, MARION, OHIO, 43320 to provide
waterworks service to the public area described as follows:

The City of Marion and environs, the Village of Prospect and environs and the River Valley
Local School District located in Marion County, Ohie: and portions of Washington Township and
Canaan Township in Morrow County, Ohio, as shown on the attached map.

The City of Tiffin and environs, in Seneca County, Ohio, as shown on the attached map.
The City of Ashtabula and environs, in Ashtabula County, Ohio, as shown on the attached map.

Portions of Lawrence County, Ohio, including the Village of Chesapeake and environs, as shown
on the attached map.

Porions of Preble County, Ohio, including portions of Jefferson Township, as shown on the
attached map.

Portions of Richland County, Ohio, including a one-hundred fifty-three (153) square mile area
surrounding the City of Mansfield and the Village of Ontaric and environs, as shown on the
attached map.

Portions of Pike County, Ohio, beginning at State Route 220 where it intersects with the currezit
Corporate Limits of the City of Waverly and proceeding in a southerly direction along the current
Corporate Limits of the City of Waverly to its intersection with US Route 23. Thence proceeding
in a southerly direction along US Route 23 to a point approximately 1 mile south of the
intersection of US Route 23 and Pee Pee Creek. Thence proceeding in a westerly direction to a
point intersection with State Route 104, Thence proceeding in a northerly direction along State
Route 104 to the intersection with Boswell Rune Road. Thence proceeding in a north westerly
direction along Boswell Run Road to the intersection with State Route 220. Thence proceeding
in a north easterly direction along State Route 220 to the first intgrsection with Pee Pee Creek,
being west of Lake White, Thence proceeding in an easterly direction along the centerline of Pee
Pee Cresk and Lake White to a point where State Route 552 and State Route 220 intersect at the
north most part of Lake White. Thence proceeding along State Route 220 in a north easterly
direction to the point of beginning. (As shown on the attached map)

This is to certify chat the lmagee atfrpemzing‘ eii an
curste apd complete reproduction of & Cals 1: a
?lf:cume;:;: calivered in the regular course of pusiness
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Cert, No: 12 Page 2
Case No: 00-938-WS-ATR

Portions of Franklin County, Ohjo, including Blacklick Estates and Qualstan East Subdivisions
located in Madison Township. Huber Ridge, Glengary Heights, Glengary Woods, Hamstead and
Sunbury Woods Subdivisions located in Blendon Township. Service Area #2 located in Sharon
and Blendon Townships. Other service areas located north of State Route #161 in Biendon
Township. Lake Darby Estates and Feder Land Development located in part of Brown and
Prairie Townships. Timberbrook Estates and Timberbrook Extension Subdivisions located in
Norwich Township. Worthington Hills Nos. 1, 2, 3 & 4, Old Woods Farm, The Woods of
Worthington Hills, Worthington Hills (Phase V) and Worthington Hills Village and adjacent
territory of about 104 acres of said subdivisions and of about 240 acres north of said subdivision,
in Perry and Sharon Townships.

Portions of Portage County, Ohjo, including the Brimfield (Beechcrest) service area located in
Brimfield Township. Portage Commons developed located contiguous to the existing Brimfield
(Beechcrest) service area lying east of SR 43, west of Congress Laks Road and south of Old
Forge Road.

Subject to all rules and regulations of the Commission, now existing or hereafler promulgated.
‘Witness the seal of the Commission affixed at Cofumbus, Ohio.
Deted: @M&ﬁ.

By Order of

PUBLIC UTILITIES COMMISSION OF CHIO

ol Hsas

‘ém;y/E. Vigorito, Secretary
Daisy L. Crockron, Acting Secretary
Ronaid D. Rose, Acting Secretary




EXHIBIT B

OHIO AMERICAN’S
CERTIFICATE NO. 1 (AMENDED)



Form No. S-1 Sewage PUBL.C UTILITIES COMMISSION OF Lnal0

Certificate of Public Convenience And Recessity

Number. 1 (mn}
, .
A Certificate of Public Convenience and Necessity is Hereby Granted

a Sewage Disposal System Company under the laws of Ohio, whose office or place of bustiness iz at

A Wmnerdin
R0 HART LONYFTREEY, COLUMBUS, OH¥0 ,uo, —

to provide sewage disposal system service to the public in the aren described ax follows:

mmmmmmmmmmw
| mm&mmg&mi&umﬂw
fmﬁ s rOT s A% AD QUALUTAN XAPT

~

ggxammmmmm TOATE A0, 1, JBAURD ROVEWER 9§, p -
AVENDED JANDARY £, 1965,

Subject to sl rules and regulations of the Commission, now existing or hereafter promuigated.

Witness the seal of the Commission affizxed at Columbus, Dhie.

067 3018

Dated

By Order of

PUBLIC UT ETIES -OMBEISS ON OF QHIO
v Mueste.

Y




EXHIBIT C

OHIO AMERICAN’S
CERTIFICATE NO. 10 (AMENDED)
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EXHIBIT D

OHIO AMERICAN’S
CERTIFICATE NO. 17 (AMENDED)



Funa B, 21 oy PUBLIC UTILETIES COALMISEION O Glil. U
Certficate of Dublic Convenicnce Snd Yeceseity

Number ___L'E_(.EE‘_ENDED’ .
Cage No, 75-198-ST-AAC

A Cortificute of Publle Convenlénce and Necessity is Hereby Uranted

........ Onde Ugllltles Cowpany . ...

& Bpwage Dlsposal Syatem Company undot the Jawe of Ohly, whose office or ploce of buvlniss Iy ol

5481 Buenos Alres Boulevard. Westerville, Chio 43081

1o provide sewage dispossl systom serviee to the pubiic In the aran described as follows:

Ohio Utilities Company proposes to enlarge lts service
area in Brown and Prairie Townshipsz, Pranklin County, Ohig,
as follows: .

gltuate in the State of Ohio, County of Franklin,
Townships of Brown and Prairie and being part of Virginisa
Military Surveys Numbars 7071, 67492, 70606 and 5227, and
being all the 80.30 acre 31.002 acre and 69 acre tracts
shown of record in Deed Book 2888, Page G664, part of the
49,832 acre tract shown of record in Deecd Book 2334, Page
396, and all of the 54.5 acre, 34 acre, 31.982 acre, 29.86
acre and 6,03 acre tracts shown of record in Deed Book 3194,
Paga 592, Recordar's QFfice, Franklin County, Ohio and bheing
more particularly described as follows:

Beginning at an iron pin at the point of intersectlon
of the centerline of Feder Road, (50 feet in wildth) with the -y
centerline of amity Road (58 feeb in width), said point
being in the scutheasterly line of Virginla Military Survey
Number 1046 , and the northwesterly line of Virginfhi Military
Survey Number 7066}

‘ Thence N. 56° 03' 10" E. aleng the cantaerline of Feder
Road and the sontheasterly line of Virginia Military Survey
Rumber. 1046, and the northwesterly line of Virginia Military
Survey Number 7066, a distance of 600,14 feet to a rallroad
spike, Emid rallroad spike boing in the southerly lins of
Virginia Military Survey Number 7071 and the southerly line
of the aforesnid 80.30 acra tract;

Thence ® 58° 08' 10" £ continuing along the centerline
of Peder Road and the southeasterly line of Virginia Military
Survey Number 1046 and the westerly llne of Virginfa Military
Survey Rumber 7071 and the westerly line of the sforesaid
10.30 acxrg trxact, a distance of 615.17 feet to a rallroad
spike at an anyle point in sald Feder Road;

: Thence ¥, 58° 28' 10" § conkinuing along the centerline
of Peder Road and the southeasterly line of Virginia Military
Survey Nuwmber 1046 amd the westerly line of Virginia Military
Survey Number 7071 and the westerly line of the aforesaid
80,30 acre tract, a distance of 1.759.49 feet to an irom pin
at an angle point lu cald Peder Road said point being at the
northwestarly corner of the aforesaid 00.30 acra tract;

Subject to all rulen and regilaliuns of the Cuanniselan, pow existing or heresfler proatulguted,

Witness the senl of the Commlszlan alixed ut Coturabus, Ohio,

Dated . Barch 23, 1976

Dy Order of
PUBLIC UTHLITIES CORIMISSION QF 0110

J

|

' N \ . . .

Vid .xl\ oo .k
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Ceetificate of Public Convenienee 2And  Fieressity

Number .17 AMENDED
Case Nu. T9-19B8-ST-AAC

A Cortlfivato of Pulille Convenlanca and Nectssity 1s Horoby Grantet

Ohio Utilities Company

L e

n Sewago [Hsposal Syster Company under the Jaws of Ohlo, whosa offize or place of business is o

5481 Buenos Aires Boulevard, Westervilie, Dhio 43081

ta provide sewuge disposal systom sorviee 10 the public In the srea descrilbed an follows:

Thence S 84° 40' 21" E continuing along the centerling
of Peder Road and along the northerly line of the aforesald
80.30 acre tract, a distance of 1114.61 feet to an iron pin
at the intersection of the centerline of Jones Rosd with the
centerline of Feder Hoad said firon pin being at an angle
polnut in Feder Road;

Thence § 84°¢ 58' 21" ¥ gontinulng along the centerline
of Feder Road and the northerly lina of the aforesaid £0,30
acre and 31.002 acre tracts, a distance of 1201.58 feck to &
railroad ppike at the northeasterly corner of the alorenentioned-
31.002 acre tract and the northwesterly corner of a 0.999
acre tract shown of record in Deed Book 3036, Pago 10;

Thence S 8° B4' 47" E along the casterly line of the ot
aforcsaid 31.002 acre tract and the westerly line of the
aforesaid 0.999 acre tract a distance of 1448.27 feet to an
iron pin at the southeasterly corner of the aforasaid 31.002
acre tract and the southwesterly corner of the aforesaid
0,999 acre tract, said iren pin also being In the northerly
line of a 49.001 acre tract as shown of record inh Deed Book
1036, Paga 10 and the southerly line of virglnia Military
Survey Numbgr 7071 and the northerly line of Virginia Military
Survay Number §746: ' ’

Thence N. 84° 46' 24" W alony the southerly lines of
the Virginia Military Suryey Number 7071 and the aforosald
31.002 acre tract and the northerly lines of the Virginia
Military Survey Mumbar 6746 and the aforesaid 49%.001 acre
tract, a distance of 717.99 feet to an lron pin at the
northwesterly corner of the Virginia Military Survey Nuwber
6746, and the aforesaid 4%.001 acre tract and the northeasterly
corner of the Virginia Military Suxrvey Number 6749, and tha
aforesaid 69 acre tract;

Bulyject b all yudes wnd regultions of the Commission, now exising or hevesfter promuluated.

TWitness fie seal of the Comitniysion alixad af Colusibus, Ohle,

Dated . llarch 23, 1876

Ty Order of
PUBLIC UTILITIRS COMMISSION OF OO
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Catificate of Public Convenience dnd Fiecessip

Nuraber ____ LT {AMENDED}
Case MNo. T5-198-ST-AAC

A Certificate of Public Convonicneo and Necasslty is Heoreby Granted

Chio Utilities Company

8 Sewnge Disposal Systom Company under the laws of Qhio, whose office or place of Lusiness is at

5481 Buenoa Alres Boulevard, Weﬂterville; Chin _43081

{o provide sewage disposal syslem service (o the publle In the nrea descrived as [oliows:

Thence S. 4 31' 65" W along the easterly lines of the
Virginia Military Survey Number 6749 and the aforesald 69
acre tract and the westerly lines ¢f the Virginia Military
Survey Number 6746, and the aforesaid 49,001 acre tract and
the 34,962 acre tract shown of record in Deed Bock 3036,

Page 17, a distance of 1728.95 feet to an iron pin at the
southeasterly corner of . .the aforesald 6% acre tract and the
northeasterly cornexr of the aforesald 34 acre traot;

Thence S. 4° 33' 04" W along the easterly line of the
afore mantioned 34 acre tract and Virginia Military Survey
Nomber 6749 and the wasterly line of the aforementloned
34.962 acre tract and Virginia Milltary Survey Number 6748 a 77
distance of 375,46 feet to an iron pin at the southwesterly
coxner of the aforsmentioned 34,362 acre tract and the
northwesterly corner of that 4.530 acre tract shown of record
in Deed Book 3014, Page 598;

Thence 8 3° 31' 01" W continuing along the easterl
line of the aforementioned 34 acre traot and virginia Military
Survey Number 6749 and the westerly line of Virginia Military
Survey Number 67406 and the westerly ling of tha aforementioned
4.50 acre tract a distance of 48B.64 feet to an iron pin at
the southeasterly corner of the aforementioned 34 acre tract
and virginia Military Survey Number 6749 and the southwesterly
corner of the aforementioned 4,50 acre tract and Virginia
Military Survey Numbor 6746 said iron pin also being in the
southerly line of Brown Township and the northerly line of
Pralrie Township, Virginia Military Survey Number %227 and
that 22.957 acre tract shown of record in Deed Book 3014,

Page 598;

Thance N. 85° 43' 26" W along the southerly line of the
aforementioned 34 acre tract, Virginia Military Survey
Number 6749 and Brown Township and the northerly line of the
aforementionod 22,957 acgre tract, Virginia Military Survey
Humbkex 5227 and Pralrie Township a distance of 288,26 feet .
to an iron pin at the northweésterly corner of the aforementionad
22,957 acre tract and a northeagterly corner of that 31.938
acre tract shown of reco’d in Deed Book 3194, Page 592;

Subject to all rules and regulstivng of the Commisslon, now existing or liereatter promuicatod.

Witness the seal of the Comnission aflixed ot Columibuy, Ohio,

Dated . Maxch 23, 1976

By Order of
PUDBLIC UTILATIES COMMISSTON OF OLIIG
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Certificate of Mublic Convenience SAnd Yecrssity

Mumber . 17 (AMENDED)
Case No. 75-198-8T-AAC

A Certificate of Public Convenlence ond Wecosaity s Herely Granted

Ohio Utilltles Company

a Sewaga Dispasn! System Company under the luws of Ohln, whase office ar plsca of business Is at

54B1 Buenos Alves Doulevard, Westerville, Ohio 43081

to provide sewage disposel systom service {0 the public in the orea described ss followas:

Thence B, 4° 48* 11" W along the westerly line of the
sforementioned 22.957 acre tract and the easterly liune of
the aforemantioned 31.938 acre tract a distance of 10%2.20
feet to an iron pin at the southwesterly cornoer of the
aforementioned 22,957 acre tract;

Thence N. 86° 59' 46" E along a southerly line of the
aforementioned 22,957 acre tract and a northerly line of the
aforementioned 31,938 acre tract a distance of 753.00 feet
to an iron pin at an angle point in saild line;

. Thence 8 4% 14' 41" W along a westerly line of the
aforementioned 22,957 acrec tract and the most easterly line
of the aforementioned 31.938 acre tract a distance of 113,80
feet to an iron pin in the northerly right-of-way line of
the Penn Central Roalroad.

Thence 8 86° 59! 48" W along the northerly right-of-way
line of sald Penn Central Railroad a distance of 2229.00
feet to the railroad spike in the centerline of Amity Road;

Thence R 40% 32' 39" W along the centorline of Amity
Road a distance of 1007.81 feet to a rallroad splke marking
an angle point in sald road:

Thenge W, 42° 36' 51" W continuing aleng the centerline
of Amity Hoad a distance of 360.9%2 feet to & rallroad splke
at the southwestexly corner of the aforcmentioned 6.03 acre
tract and the southwesterly corner of that 0.693 acre tract
{(known as Parcel 1) shown of record in Deed Book 3266, lage
1a; :

Thence N. 48° 40' 44" E along a northwesterly line of
the aforementloned 6.03 acre tragt and a southeasterly line
of the nforementioned 0,693 acre tract a distance of 190.50
feet to an iron pin, at the southeasterly corner of the
‘aforamentioned 0.693 acre tract, passing an iron pin on line
‘at & distance of 25.01 Feet/ :

Subject ta oll rules and regulations of e Cummissinn, now exlxting or hereafler promuljutod.

Witness the seal of the Commiwslon aftixed ot Columbus, Ohio,

Dated ... Mareh 23, 1976

By Order of
PUDLIC UTILITIES COAMISSION OF OGHLO

", «5@;?%2{‘



Fuadis 1, 53 Sewige PULLLC UTILITES CORNDMISSIN QF Ol
Catificate of Poblic Convuenience And Flecessity

Number ._____ LT {MMENDED)
Case No. 75-198-37T-AAC

A Certificale of Publle Convenlence angd Necessity §s Horeby Gronted

Ohio Utilities Company

& Sewage Dlsposal System Comprny under the Jaws of Ohlo, whose ofiee or place of business ia ot

5481 Buonos Alres Boulevard, Westerville, Ohio 143081

Lo provide sewage disposal systom service 1o the publie in the area described as foltows:

Thence 1 14° 04' 37" W along a westerly line of the
aforementioned 6,03 acre tract, and the northeasterly line
of the aforementioned 0.693 acre tract 0,820 acre and 0.643
acre tracts shown of record in Deed Book 2961, Page 691, and
Deed Baok 3283, Page 356, rospectively, a distnonce of 245.10
feet to a post at the northwesterly corner of the aforementionad
6.03 acre tract, the southeasterly corner of that 5.79%5 acre
tract (known as Parcel No. 2) shown of record in Deed Book
3266, Page 159 and the southwesterly corner of that 54.5 acxe
tract shown of record in Deed Book 3194, Page 592, sald post
also being in the northerly line of Virginila Military Survey
Number 5227 at the southwesterly corner of Virginia Military
Survey Number €749 and the southeasterly corner of Virginia
milltary Survey Humber 7066, sald post aleo being in the
northerly line of Prairie Township and the southerly line of
Brown Township;

Thence N. 4° 16" 50" E along westerly line of the
aforementioned 54.5 acre tract and Virginis Military Survey
Numbey 8749 and the easterly line of the aforementioned
5.759 acre tract, the €0.03 acre tract shown of record in
Deed Book 2198, Page 444 and virginia Military Survey HNumber
7066 a distance of 1175.85 feet to a stone at a southeastorly
corner of the aforesald 49.832 acre tract shown of record in
Deed Book 2234, Page 396;

Thence N. B84° 54" 34" W along the southerly line of ths
aforesaid 49.832 acre tract and the northerly line of the
aforesald 60,030 scre tract a distance of 1239.45 fest to a
rallroad spike in the centerline of Amity Road;

Thence N, 19° 23' 28" W slong the centerline of amity
Read a distance of 313.59% feet to an angle point in saiq
Amity Road said angle peint being at the northeasterly
cornar of a 2,488 acre tract of record in Deoed Book 2392,
Page 159;

Subjeet 0 a)l rules and ropulations of the Commisslan, now extsting or hercafler promulgalad,

Wilness o seal of the Comnuizslon atfxed ot Culumbus, Ghlo,

Datod March 23, 1976

By Order of
PUNLIC UTILITIES COMAMISSION OF o0
3
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Certificate of T3ublic Conbenience End Jecessity

Number - ... 11 (AMERDED}
Case Ho. 75-190-ST-AAC

A Certifivate of Pubtle Convenlenes and Neccssity s Herehy Granied

Ohio Utilitles Conpany

o Sewage Disposal Bystern Company under the 1aws of Ohlo, whose office or ploce of Lusiness ba ot

5481 Buenos Aires Boulevard, Westerville, Ohlo 43081

to provide sewage disposal system service o the publie in the area deserlbed as fullows:

Thence N. 18¢ 12' 16" W continuing along the centerline
of Mmity Remd a distance of 619.51 feet to the point of
beginning contalning 3786.088 acrxes more or less, of which
311.949 acres, more or less, is leocated in Brown Township
and 66,139 acres, more or less, is located ln Prairie Township
and 4.449% acres, morc or less, lies within the right-of-way
of Bmity Road and Feder Poesd, The above descrlbed tract
being eubject to all easemonts and rastrictions shown of
record.

i

X & N 4 ¥ ¥

Part of. Brown and Prairle Townships, Franklin County, Ohlo,
encompassed in the service area map Tiled July 13, 1967 in
Case No. 33,835 and encompassed in the service arca mop
f1led June 18 1969 in Case Na. 35,265.

In accordance with the Orders of the Commlisslon in Case No.

33,839, dated July 10, 1967 and 1n Case No. 35,765 dated
Tune 12, 1969.

Bubject to all rules nnd regulations of the Cominission, now existing or herealter promulgated,

Whineas 1he seal of the Canmisston afixed ot Coelomiug, Ohlo,

Dated Maren 23, 1976

. . By Order of

R PLALIC UTILITIES COMMISSION QOF DHID
;
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STOCK PURCHASE AGREEMENT
by and among
AMERICAN WATER WORKS COMPANY, INC,,

OHIO-AMERICAN WATER COMPANY,

and

AQUA OHIO, INC.

Dated as of July 8, 2011

DT1 920441v16 (7/08/11



(EXECUTION VERSION)

TABLE OF CONTENTS

ARTICLE I DEFINITIONS AND RULES OF INTERPRETATION ...c.cctenrmrssinssnsiininnnss

L T 1 T 11 TS O OO SOOI AUURN
1.2 Rules of Iterpretation ..o o eveceose st e e stnse s

ARTICLE II PURCHASE AND SALE .....ccoovviiririniionenns

2.1 Furchase and Sal€ ....cocoovrveee.

2.2  Payments at the ClOSINE...ccooreicmmmmrriscns st assems st ssas s esssasses
2.3 Post-Closing AGIUSINENIS, coconoareirerermsemrresrsssssisemenssssssd rerasserer s nbsss

24  The Closing....
2.5  Closing Deliveries...

ARTICLE III REPRESENTATIONS AND WARRANTIES OF THE SELLER AND

THE COMPANY ...

3.1  Representations and Warranties Concerning the Seller.............cviviniininniina,

3.2 Representations and Warranties Concerning the Company.............

3.3 No Implied Representations or Warranties...

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF THE BUYER.................

41  Representations and Warranties Concerning the Buyer .....coconieccnreccreninnenes
1

4.2  No Additional Representations, etc ......

ARTICLE V COVENANTS of the PARTIES ..ot st st

5.1  Regulatory Compliance, CONSENtS, B0 ..oove i ievesinissii s criesiesmsissassrirsasanae.
Y |

52 Conduct 0f BUginess ....cccocvevemeeermsmreserianiccescvanernns

5.3 Access t0 Books and BeCords. oo cveeeiserrmseiessesiessioeecorermesssnsssssssssscnssassssmvene
T BEller VALK o oo seeeeee e rvseissseseestssesssssessaasssnsesbanmermsess e senreasssusnerssnastsssspessnomsnersas
e 1)

5.5  Employees, Pensions and Benefits. ..o

56  Release of Support Obligations. ........cuceeiminmmininic ittt enssasanas
SR 1+

5.7  Certain Balance Sheet Matters. ......vccvcerrmerrcrercirccnnee
58  Termination of Certain Services and Contracts; Transition Services

N 21 10 oo | S O U U O ST OP ORI
36

59 No SeHcitations. ... crenee

5S40  Transition TOAITL. .ocoiceceeeereressstssnsmssssesnrerrearassbensesrres bataasrassssenrnr e ssbns rovrmare

DT1 920441v16 07708711 -

25

26

26

29
30

34

36



5.11
5.12
5.13
5.14
5.15
5.16
5.17
5.18

6.1
6.2
6.3
6.4

ARTICLE VII TAX MATTERS

7.1

ARTICLE VIII TERMINATION

8.1
8.2

9.1
9.2
9.3
9.4
9.5

ARTICLE X MISCELLANEOUS

10.1
10.2
10.3
10.4
10.5
10.6

Non-Solicitation of Employees and Suppliers
Risk 0F LOSS. v sssessassesarsesttressasaen,
Capital Expenditure Plan. ...

Further Assurances.....c..cceeeeeeeennes eerer e

Eminent Domain Proceedings........cvreeeiccrceecmrrnssinvis o
Disclosure Schedule Updates.......oovoveirmmmenceisinersisncee,

Rate Case Cooperation.........ccovovmenvrerrrnsrnnns
ARTICLE VI CLOSING CONDITIONS.. ... eereriveraerensanes

Conditions to Obligations of the Buyer ............
Conditions to Obligations of the Seller.......ccccecenns
Conditions to Obligations of All Parties........occimminini e e

W ALVET OF COBRATHONS ...eeeivieereerervrserrereesinsrrnsrisserss st tmeeraasrssssiassrrasaamnsrensssrenuss sansnsns

BT -V - S U SO US

.............................................

(EXECUTION VERSION)

TEIIMIIIALIOIL. . evvvereresiaressnsenesseraasbenrensiansensens sansnnnss 1 mrenmsesransensanssannsssesssmsissssre nmnnsns

B e Ct OF oI I AT ... eeeeremcveiseerosrssaesarasssssas carecs s hemee s rrnsemresarateronbesbhebios e uomas ranren
ARTICLE IX INDEMNIFICATION .......

Seller Indemnification..........c.cvnion

Buyer Indemnification .......ccociinnirenecreinens

Survival of Representations and Warranties and Pre-Closing vaenants SRR 1.

LIMEAIONS oo vecvvarsirmrevssssarsesrerrsrsesssnarnrssrranes

Indemnification ClAIMS.......cvcvicvrerenrnserrecrrreressrrrsess e rease s b sbassirea s mbesm s s pasnaran e

Press Releases and ANnouncements .o iimrrersvmsessseorsrimsess
Specific Performance ..o nsicicnccnarnrssserssseieesaen

No Third Party BenefiCiaries ... ecmeeeeniinnriniismsinin e iassste s sis s eaeesenan
Enfire AZIeemEnt .. ....vccouusierisimmiiiiiiiiici i r e e serassseen nemm s s vaaen s bt o
Succession and ASSIZNMENt ......c.cveeviecrereeeeeseceeremrecrassere
COUNTEIPATLS c.cureermres e mrmssisisssssssssssssnas

- i -

DTI 520441 v16 07/08/11 -

...........................................



(EXECUTION VERSION)
10,7 Notices ..covcirivnirienns .48
10.8  Governing Law .. .49
109 CONSENT TO JURISDICTION. .cc.ceciasrcnmiarianssisisecermcsns cesseen snseressssssvanscesarer 49
16.10 WAIVER OF TRIAL BY JURY ..ottt sisteeasre v e cenas e 50
10,11 Amendments and WaiVETS .....oviciincieseccsienesssssnins et s et ese s erensne 50
1012 SeVErABIIEY covcececcccee e crecr et e re s secesssasnsssasbesssssstenssenarases i esetesscnssssvsanse 30
EXHIBI
Exhibit A December 31, 2010 Shareholder’s Equity

Exhibit B Capital Expend1ture Plan
DISCLOSURE SCHEDULE SECTIONS

1.1 Permitted Liens
2.5(a)(ix) Required Consents
3.1{c) Non-Contravention — Seller
3.1{d) Governmental Consents - Seller
3¢ Brokers -~ Seller
3.2{c) Non-Contravention — Company
3.2(d) Capitalization
3.2(9) Governmental Consents - Company
3.2(h) Change in Condition
32 Tax Matters
3.Xi(1) Real Property
3.2(k)(ii} Condemnation
3.2{)(iv) Utilities
3.2(K)(vi) Condition and Sufficiency
3.200(® Company Inteilectual Property
3.2(D(D Software Utilized
3.2(m) Contracts
3.2(n} Litigation
3.2(0) Employees; Employment Matters
3.2{p)i) Employee Benefit Plans
3. 2{p)(ii} Exceptions to Employee Benefit Plans
3.2(q)(i) Permits and Approvals
3.2(q)(i1) Drinking Water
3.2(r) Public Utility Jurisdictions
3.(rXi) PUC Filings
3.2(1) Affiliate Transactions
3.2{u}) Environmental Permits
3.2{u)ii) Environmental Reports
3.2(v) Insyrance
4.1(d) Governmental Consents — Buyer
5.2 Conduct of Business
5.5(d)i) Collective Bargaining Agreements
5 S(e)(w)(A) RWE Employee

Support Obligations
5 S(a) Terminated Contracts

- iii-

DTI1 92044116 07/08/11 -



(EXECUTION VERSION)

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is made and entered into as of July 8, 2011
{the “Effective Date™), by and among (i) Aqua Ohio, Inc., an Chio corporation (the “Bayer™), (ii} Ohio-
American Water Company, an Ohjo corporation (the “Company™), and (i) American Water Works
Company, Inc., a Delaware corporation {the “Sellex”). The Buyer, the Company and the Seller are
sometimes referved to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

A The Company is a public utility in the business of: (i) storing, supplying, distributing,
and selling potable and irrigation water to the public, (ii) wholesale water transmission, (iii} wastewater
treatment, and (iv) related services and activities in its franchised territories in the State of Ohio (the
“Business”).

B. The Seller ownz all of the issued and outstanding capital stock of the Company.

C. The Seller desires to sell, and the Buyer desires to purchase, all of the issued and
outstanding stock of the Company on the terms and conditioss set forth herein.

NOW, THEREFORE, in consideration of the foregoing, and the mutual premises herein made,
and in consideration of the representations, warrangfes and covenants herein contained, and other good
and valuable consideration, the xeceipt and sufficiency of which are hereby acknowledged, the Parties,
intending to be legally bound, hereby agree as follows:

ARTICLE]X
DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitions.

The following capitalized terms when used herein (and in the Exhibits and Schedules hercto)
shall have the meanings specified in thig Section.

“APB0” has the meaning set forth in Section 5.5{e}(iv}(B).
“Actual Balance Sheet Adjustment™ has the meaning set forth in Section 2.3(a).
“Actual Pension Adjustment” has the meaning set forth in Section 2.3(a),

“Affiliate” means, with respect to any particular Person, any Person controlling, contralied by or
under common conirol with such Person, whether by ownership or control of voting securities, by
contract or otherwise, For purposes of this definition, the term “control” (inchuding the terms
“controlling”, “controlled by and “under common control with™} shall mean the power to direct or cause
the direction of the management and policies of a Person, whether through ownership of voting securities
having the right to elect a majority of such Person’s board of directors or similar governing body or
otherwise,

“Agreement” has the meaning set forth in the preamble to this Agreement,
-1-
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“Allocaihle VEBA Assets” has the meaning set forth in Section 5.5(e)(ivi(B)-
“Ancillary Apreements” has the meaning set forth in Sectjon 3.1(b).
“Applicable Employees™ has the meaning set forth in Section 5.5(a).

“ Arbitrator” has the meaning sei forth in Section 2.3(d).

“Audited Financial Statements” has the meaning set forth in Section 3.2(2)ii).

“Balance Sheet Adjustment™ means the sum (positive or negative) of (i} the Closing Date
Shareholder’s Bquity minus (if) the December 31, 2010 Shareholder’s Fquity.

“Balance Sheet Resolution Peried” has the tneaning set forth in Section 2.3(b}.

“Bankruptcy and Equity Exceptions™ has the meaning set forth in Seetion 3,1(b).

“Business” has the meaning set forth in the recitals to this Agreement.

“Business Day” means any day that is not a Saturday, a Sunday, public boliday or other day on
which banking institutions located in the State of Delaware are required or authorized by Law or other
governmental action 10 be closed.

“Buyer has the meaning set forth in the preamble ta this Agreement.

“Buyer Indemnified Parties” has the meaning set forth in Section 2.1,

“Buyer Notice” has the meaning set forth in Section 2.3(c).

“Buyer Plans™ has the meaning set forth in Section 5.5(d)(iii}.

“Buyer Review Period” kas the meaning set forth in Section 2.3(c).

“Buyer’s Pension Plan”™ has the meaning set forth in Section 5. 5{e}i}(A).

“CERCLA* means the federal Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.5.C. § 9601 et seq., and any successor law thereto.

“CERCLIS™ has the meaning set forth in Section 3.2(u)(xi).

“COBRA” means the requirements of Part 6 of Subtitle B of Title I of ERISA, Section 49808 of
the Code, and of any similar state Law.

“Casualty Event” has the meaning set forth in Section 5.12.
“Claim Notice” has the meaning set forth in Section 9.3.

“Closing™ has e meaning set forth in Sectign 2.4.

DTI 92044116 07/08/11
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“Closing Adjustment” means the sum (positive or negative) of (i) the Aciual Balance Sheet
Adjustment minus the Estimated Balance Sheet Adjustment plus (i) the Actual Pension Adjustment;
minus the Estimated Pension Adjustment.

“Closing Certificate” has the meaning set forth in Section 2.2(b).
“Closing Conditions” has the meaning set forth in Section 2.4.
“Closing Date”™ has the meaning set forth in Section 2.4.

“Closing Date Shareholder’s Equity™ means the sharcholder’s equity of the Company as of the
Closing Date, as set forth on a balance sheet of the Company as of the Closing prepared in accordance
with GAAP, applied in a manner consistent with the Interim Financial Statements, caleulated in a manner
consistent with the calculation of the December 31, 2010 Shareholder’s Equity as determined in
accordance with Exhibit A, and reflecting the actions required pursuant to Section 5.7,

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations
promulgated thereunder.

“Company” has the meaning set forth in the preambie to this Agresment.
“Company Intellectaal Property” has the meaning set forth in Section 3.2(1)(i).
- “Continning Support Obligation™” has the meaning set forth in Section 5.6(d).

“Contract” means any written contract, license, sublicense, mortgage, purchase order, indenture,
loan agreement, lease, sublease, agreement or instrument or any binding commitment to enter into any of
the faregoing to which the Company is a party or by which the Company ot any of its properiy or assets
are bound.

“Conirolling Party” has the meaning set forth in Section 9.5{a).
“DOJ” has the meaning set forth in Section 5.1(b).

“Data” means the data relating to the Business as currently stored in an elecironic format on
computer servers operated by the Seller, including financial, employee, customer payment and billing
information, customer service records, and mainienance records.

“December 31, 2010 Sharcholder’s Equity” means $89,751,000, which is the adjusted
sharcholder’s equity of the Company as of December 31, 2010 as determined in accordance with Exhibit
A

“Pisclosure Schedule” means the schedule attached to this Agreement setting forth exceptions to
the representations and warranties set forth herein.

“Disclosare Schedule Supplement™ has the meaning set forth in Section 5.17

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the
rules and regulations promulgated thereunder,
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“ERISA Affiliate” means any business entity that (a) is included in a controlled group of entities
within which the Company is also included, as provided in Section 414(b) of the Code; (b} is a trade or
business under common control with the Company, as provided in Section 414(c) of the Code; (c)
constitintes a member of an affiliated service group within which the Company is also included, as
provided in Section 414(m) of the Code; or (d) pursuant to written naotice from the IRS, is required to be
agpregated with the Company pursuant to regulations issued under Section 414(o) of the Code.

“Effective Date” has the meaning set forth in the preamble to this Agreement.

“Environmental Laws” means any commnon law or federal, state or local law, statutes, rule,
regulation, crdinance, code, judgment or order relating to the protection of the environment or human
health and safety and includes, but is not limited to CERCLA, the Clean Water Act (33 U.S.C. § 125, et
seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et seq.), the Toxic Substances
Control Act (15 U.S.C. § 2601, et seq.), the Safe Drinking Water Act (42 U.S.C. § 3001, et seq.), the
Clean Air Act (42 U.8.C, § 7401, et seq.) and the Oil Pollution Act of 1990 (33 U.5.C. § 2701, et seq.)
such as hag been or may be interpreted or amended as of the Clasing Date and the regulations
promulgated pursuant thereto and in effect as of the Closing Date.

“Estimated Balance Sheet Adjustment” has the meaning set forth in Section 2.2(b).

“Estimated Payment™ has the meaning set forth in Section 2,2(c).

“Estimated Pension Adjustment” has the meaning set forth in Section 2,2(b).
“HTC" has the meaning set forth in Section 5.1(b).

“Final Order” means an action or decision of a Governmental Authority as to which, () no
request for a stay is pending, no stay is in effect, and any deadline for filing such request that may be
designated by applicable Laws has passed, {ii) no petition for rehearing or reconsideration or application
for teview is pending and the time for the filing of such petition or application has passed, (jii} the
Governmental Authority does not have the action or decision under reconsideration on its owa motion
and the time within which it may effect such reconsideration has passed, and (iv) no judicial appeal is
pending or in effect and any deadline for filing any such appeal that may be designated by statute or rule
has passed.

“Financial Statements™ has the meaning set forth in Section 3.2(g)3).

“GAAP"” means generally accepted accounting principles in the United States as in effect from
time to time applied consistently throughout the periods involved.

“Govermmental Authority” means any government or political subdivision, whether federal,
state, Jocal or foreign, or any agency, regulaiory awthority or instrumeniality of any such povernment or
political subdivision, or any federal, state or local court or arbitrator, including any PUC.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Hazardous Material” means any pollutants, contaminants or hazardous or regulated substances
{as such terms are defined under CERCLA or comesponding state Law), pesticides (as such term is
defined under the Federal Insecticide, Fungicide and Rodenticide Act), solid wastes, special wastes and
hazardous wastes (as such terms are defined under the Resource Conservation and Recovery Act or
corresponding provision of state Law), chemicals, other hazardous, radicactive or toxic materials, oil,
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petroleum and petroleum products (and fractions thereof), or any other material (or article containing such
material) listed or subject to regulation under any federal, state or local Law, Permtit, or directive due to
its potential, directly or indirectly, to harm the enviromment or the health of humans or animals.

“IRS"” means the Internal Revenue Service.

“Indebtedness” means, with respect to any Person, all outstanding obligations of such Person (a)
for borrowed money; {(b) evidenced by notes, bonds, debentures or similar instruments; or (¢} in the nature
of guarantees of obligations of the types described in clauses (a) or (b) above of any other Person.

“Indcmnified Party” hﬁs the meaning set forth in Section 9.5(a}.
“Indemnifying Party” has the meaning set forth in Section 9.5(a}.

“Intellectual Property” means any and ali of the following in the United States and outside of
the United States: (d) all registered and unregistered trademarks, trade dress, service marks, logos, trade
names, corporate names, other indicia of source of origin, and all applications to register the same; {b) all
issued 1U.5. and foreign patents and pending patent applications, patent disclosures and improvements
thereto, and rights related thereto; and (¢) all registered and unregistered copyrights and all applications 1o
register the same.

“Intercompany Debt” means all payables, receivables and Indebtedness between the Company,
on the ome hand, and the Seller or any of its Affiliates {other than the Company), on the other hand.

“Interim Financizl Statements” has the meaning set forth in Section 3.2{g)i).

“Knowledge of the Company”, “the Company’s Knowledge” or words of similar import means
the actual kmowledge of the following persons, after reasonable inquiry: (1) David K. Little, President of
the Company; (2) Gary VerDouw, Director of Rates; (3) Kurtis Stauel, Director of Human Resources;
{4} Ed Vandall, Director Operational Risk Management; (5) Nick Rowe, Vice President, Eastern
Division; (6) James Pellock, Senior Manager, Corporate Development; (7) Carl Meyers, Divector of
Corporate Income Tax; (8) Robert Sievers, Vice President Finance and Accounting; and (9) Debbie
Krauss-Kelleher, Director Compensation and Benefits, or such other persons who succeed any of the
foregoing persons in such positions and other persons who performs the customary roies and functions
indicated by such titles.

“Latest Balance Sheet” has the meaning set forth in Section 3.2(g)(1).

“Latest Balance Sheet Date™ has the meaning sct forth in Section 3.2(p)(i).

“Law” means any federal, state or local statute, law, regulation, code, ordinance, executive order,
judgment, order, decres, stipulation, injunction, administrative order, common law doctring or other
regulation or rule of any Governmental Authority.

“Lease” or “Leases” has the meaning set forth in Section 3.2(k)D.

“Leased Real Property” has the meaning set forth in Section 3.2(k}1).

“Legal Proceeding” means any litigation, action, arbitration, suit, hearing, claim or other similar
proceeding, before or by any Governmenta) Authority.

-5-
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“Liability” or “Liabilities” means any and all debts, labilities and/or obligations of any type,
nature or description (whether knowr or unknown, asserted or unasserted, secured or unsecured, absolute
or contingent, accrued or unaccrued, liquidated or unliquidated and whether due or to become due).

“Lien” means, whether arising by statute or olherwise, any mortgage, charge, pledge, security
interest, lien, prior assighment, option, wartant, lease, sublease, right to possessign, claim or other
encumbrance, right or restriction which affects, by way of a conflicting vwnership interest or otherwise,
the right, title or interest in or to any property; provided that the term “Lien” shall not include restrictions
on transfers of securities imposed by applicable state and federal Law.

“Losses” means all losses, damages, assessments, judgments, awards, fines, penalties, Taxes,
interest, costs and expenses (including actual, reasonable out-of-pocket third party costs, fees and
expenses of legal counsel and reasonable out-of-pocket third party costs, fees and expenses of
investigation),

“Material Adverse Effect” means any circumstance, gccurrence, change or effect that is
materially adverse to (i) the Business, assets, financial condition or results of operations of the Company
taken as a whole; provided, however, that the term “Material Adverse Effect” shall not include any
change or effect that is or results from any of the following: (a) changes in Law or interpretations thereof,
or regulatory policy or interpretation, by any Governmental Authority, (b) changes in GAAP, {c) changes
in general cconomic conditions, and events or conditions generally affecting the industries in which the
Company operates, or {d) national or international hostilities, acts of terror or acts of war, in the case of
clauses (a) and (c), which do not have a materially disproportionate effect on the Company; or (1) the
ability of the Seller or the Company to timely consuramate the transactions contemplated hereby or to
perform its obligations under this Agreement and the Ancillary Agreements,

;‘Material Contract” has the meaning set forth in Section 3.2(m).

“Most Recent Fiscal Year Ead” has the mesning set forth in Section 3.2(pXi).

“Multiemployer Plan” has the meaning set forth in Section 3 2(p)iNG).

“New York Purchase Agreement” means the Stock Purchase Agreement by and between the
Parent and the Seller, dated of even date herewith, relating to the sale of all of the outstanding shares of
capital stock of Aqua New York, Inc. by Aqua Utilities, Inc. (a wholly-owned subsidiary of the Parent} to
the Seller.

“Non-Controlling Party” has the meaning set forth in Sectign 9,5(a).

“Non-Disclosure Agreement™ has the meaning set forth in Section 5.3(a).

“Nonqualified Plans™ has the meaning set forth in Section 5.5(e)(v).

“Order” means any award, decision, injunction, judgment, order, writ, decree, ruling, subpoena,
or verdict entered, issued, made, or rendered by any court, administrative agency, other Governmental
Authority, or by any arbitrator, each of which possesses competent jurisdiction.

“Ordinary Course of Business” means, with respect ta the Company, an action that is in the

ordinary course of normal day-to-day operations of the Company censistent in nature, scope and
magnitude with the past custom and practice of the Company in the operation of its Business.

-8B~
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“Outside Date” has the meaning set forth in Section 8.1(z).

“Owned Real Property” has the meaning set forth in Section 3.2(k}(i}.
“PBO” means the Projected Benefit Obligation.

“RPCRs" has the meaning set forth in Section 3.2(u¥x).

“PUC” means any state public utility commission, state public service commission, or similar
state regulatory body.

“Parent” means Aqua America, Inc., a Pennsylvania corporation.
“Party” or “Parties” has the meaning set forth in the preamble to this Agreetment,

“Pension Adjustment” means (i) minus (i) where (i) iz the pension assets transferred from the
Seller’s Pension Plan to the Buyer’s Pension Plan based on ERISA requirements for affected participants
(as set forth in Section 5.5{(e)i}{AY) calenlated as of the Closing Date and (ii) is the amount of Allocable
Pension Assets attributable to the affected participants for purposes of calculating pension expense. The
Allocable Pension Assefs in subsection (i) above will be calculated by the actuaries for the Seller's
Pension Plan as of the Closing Date. For purposes hereaf, “Allocable Pension Assets” means ar amount
equal to: (1) the PBO for the affected participants as a percemtage of (2) the PBO for the total plan,
multiplied by (3) the total fair value of pension asscts for the Seller’s Pension Plan as of the last day of the
month prior to the Clesing Date, adjusted for interest at LIBOR and benefit payments and contributions
through the Closing Date, The PBO for purposes of the above calculation will be the PBO calculated as
of the most recent fiscal year-end. The total fair value of pension assets noied in {3) above will be
adjusted to include any assets transferred from the Seller’s Pension Plan, or exclude any assets transferred
to the Seller’s Pension Plan, under Section 414(]) of the Code between fiscal year-end and the Closing
Date for purposes of a transaction separate from this Agreement.

“Pension Plan” has the meaning set forth in Section 3 2(p)(ii) (G,
“Pension Resolution Period” has the meaning set forth in Section 2.3(c).
“Permits” has the meaning set forth in Section 3.20qX1).

“Permitted Liens” means (a) statutory Liens for Taxes not yet due and payable as of the Closing
Date or which are being contested in goed faith and by appropriate proceedings, (b) encumbrances in the
pature of Zoning restrictions, easements, rights or resirictions of record on the use of real properiy that do
not materially impair the continued use of such property in the Business in the manmer in which it is
currently used, (c) Liens to secure obligations owed to landlords, lessors or renters under leases or rental
agreements for the occupaney or use of real or personal property, (d) deposits or pledges made in
connection with, or to secure payment of, worker’s compensation, unemployment insurance, old age
pension programs mandated ynder applicable Law or other social security regulations, (e) Liens in favor
of carriers, warehousemen, mechanics and materialmen, Liens to secure claims for labor, material or
supplies and other similar Liens incurred in the Ordinary Course of Business or being contested in good
faith and by appropriate Legal Proceedings and for which reserves have been established on the financial
statements of the Company in accordance with GAAP, (f} Liens to secure Indebtedness that will be repaid
and released or discharged at the Closing, () Intellectual Property licenses, and (h) Liens set forth in
Section 1.1 of the Disclosure Schedule.

-7-
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“Person” mecans any individual, trust, corporation, partnership, limited partnership, limited
liability company, unincorporated association, joint venture, joint stock company, Governmental
Authority or other entity.

“Plan” means: (i} each “employee benefit plan,” as defined in Section 3(3) of ERISA, including
any “rultiemployer plan” as defined in Section 3(37) of ERISA, each determined without regard to
whether such plan is subject to ERISA; and (ii) any other plan, fund, policy, program, artangement or
scheme, qualified or nonqualified that involves any pension, retirewnent, thrifi, saving, profit sharing,
welfare, wellness, medical, voluntary employees® beneficiary association or related trust, disability, group
insurance, life insurance, severance pay, compensation, deferred compensation, flexible benefit, excess or
supplemental henefit, vacation, summer houss, stock-related, stock option, phantom stock, supplemental
unemployment, layoff, “golden parachute™, retention, fringe benefit or incentives; in the case of (i} or (if),
which pertains to any employee, former employee, director, or officer of the Company and (a) to which
the Company is or has been a party or sponsoring, participating or contributing employer or by which it is
or has been bound as of the Effective Date, or (b) to which the Company may otherwise have any
Liability, whether direct or indirect (including any such plan or arrangement formerly maintained by or
participated in cr contributed to by the Company).

“Pre-Closing Period” has the meaning set forth in Section 5.2,

“Pre-Closing Tax Period” means all taxable periods ending on or before the Closing Date or
which relate to an event or transaction eccurting on or before the Closing Date and, for any taxable period
that includes (but does not end on) the Closing Date, the portion thereof ocewrring up 1o and through the
end of the Closing Date.

“Purchase Price” has the meaning set forth in Section 2.1.

“Release” has the same meaning as defined in CERCLA at 42 U.S.C. § 2601(22).

“Remedial Action” means all action to (x} clean up, remove, treat or in any other way respond to
any presence, Releage or threat of Release of ITazardous Material; {y) prevent the Release or threat of
Release, or minimize the further Release of any Hazardous Material so it does not endanger or threaten to
endanger public or employee health or welfare or the environment; or (z) perform studies, investigation or
monitoring necessary or required to investigate the foregoing,

“Representatives” means, Wwith respect to any Person, such Person’s officers, directors,
employees, affiliates, partners, members, stockholders, financie! or other advisors, attorneys, accountants
and financing sources.

“Restricted Parties” has the meaning set forth in Section 53.11.

“RWE Promise Employee” has the meaning set forth in Section 5.5(e)(ivi{A).

“Savings Plan” has the meaning set forth in Section 5 5(e)fiii).

“Seller” has the meaning sct forth in the preamble to this Agreement.

“Seller Designee” has the meaning set forth in Section 5.3(b).

“Seller Indemuified Partigs™ has the meaning set forth in Section 9.2.
-8-
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“Seller Marks™ has the meaning set forth in Section 5.4.

“Seller Notice™ has the meaning set forth in Section 2.3(b).

“Seller Notice Period” has the meaning set forth in Sectjon 2.3(b).

“Seller Retivee Welfare Plan™ has the meaning set forth in Section 3.5(e}{Iv)(A).
“Seller's VEBAs" has the meaning set forth in Section 5.5{e}iv)(B).

“Stock” means all of the issued and outstanding shares of capital stock of the Company owned by
the Seller.

“Straddle Period” has the meaning set forth in Section 7.1(a).

“Support Obligations” has the meaning set forth in Section 5.6(a).

“Tax” or “Taxes” means any federal, state, local or foreign income, gross receipts, franchise,
withholding, estimated, alternative mininmare, add-on minimum, sales, use, transfer, registration, value
added, ad valorem, excise, severance, stamyp, occupation, premium, windfall profit, custom, duty, real
property, personal property, capital stock, social security, employment, unemployment, disability, payzoll,
license, employee or other tax, including all interest, penalties and additions to tax with respect to any of
the foregoing.

“Tax Benefit” mcans any refund of, credit for or reduction in, any Tax.

“Yax Retorn” means any return, declaration, repont, claim for refund or information return or
statement relating to Taxes, including any schedule or attachment thereto, and including any amendment
thereof.

“Terminated Contracts” has the meaning set forth in Section 5.8(a).

“Third Party Claim™ has the meaning set forth in Section 9.5(a).

“Transfer Taxes™ has the meaning set forth in Section 7.1(¢).

“Transition Services Agreement” has the meaning set forth in Section 5.8(b).

“WARN Act” has the meaning set forth in Section 3.2(0)(iii).

1.2 Rules of Interpretation.

The Parties have jointly participated in the negotiation and drafting of this Agreement. In the
event of an ambignity or guestion of intent or interpretation arises, this Agreement shall be construed as if
drafied jointly by the Parties and no presumptions or burdens of proof shall arise favoring any Party by
virtue of the authorship of any of the provisions of this Agreement. As used in this Agreement, the word
“including”™ means without limitation, the word “or” is not exclusive and the words “herein,” “hereof,”
“hereby,” “hereto™ and “hereunder” refer 1o this Agreement as a whole. Each defined term used in this
Agreement shall have a comparable meaning when used in its plural or singular form. Unless the context
otherwise requires, references herein: (a) to Articles, Sections, Exhibits and Schednles mean the Articles
and Sections of and the Exhibits and Schedules attached to this Agreement, (b} to an agreement,
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instrirment or docoment means such agreement, instrument or document as amended, supplemented and
modified from time to time to the extent permitted by the provisions thereof and not prohibited by this
Agreement, and (c) to a Law means such Law as amended from time to time and includes any successor
legislation thereto. The headings and captions used in this Agreement, or in any Schedule or Exhibit
hereto, are for convenicnce of reference only and do not constitute a part of this Agreement and shall not
be deemed to limit, characterize or in any way atfect any provision of this Agreement or any Schedule or
Exhibit hereto. Any capitalized terms used in any Schedule ar Exbibit attached hereto and not otherwise
defined therein shall have the meanings set forth in this Agreement. All amounts payable hereunder and
set forth in this Agreement are expressed in U.S. dollars, and all references to dollars (or the symbol “$™)
contained herein shall be deemed t5 refer to U.S. dollars, Where any provision in this Agreement refers
to action to be taken by any Person, or which such Person is prohibited from taking, such provision shall
be applicable whether the action in question is taken directly or indirectly by such Person.

ARTICLE II
PURCHASE AND SALE

2.1 Purchase and Sale. Subject 1o the provisions of this Agreement, on the Closing Date, the
Buyer will purchase, and the Seller will sell, transfer and assign to the Buyer, free and clear of any and all
Liens, the Stock, which eonstitutes 100% of the issued and outstanding capital stock of the Company. As
consideration for the purchase of the Stock at the Closing, subject to the provisions of this Agreement and
the adjustments and payments set forth in Section 2.2 and Section 2.3, the Buyer shall pay the Seller the
aggregate amount of $88,551,000 (the “Purchase Price™).

22 Payments at the Closing.

(a) Subject to adjustment pursuant to this Section 2.2 and Section 2.3, at the Closing,
the Buyer shall pay the Estimated Payment payable to the Seller (i) by wire transfer of immediately
available funds to an account or accounts designated in writing by the Seller or (ii} if wite transfer
instructions are not provided 4t least two (2} Business Days prior to the Closing, by check payable in
immediately available funds.

(b) Not less than four (4) Business Days prior to the Closing Date, the Seller shail
provide the Buyer with a certificate (the “Closing Certificate™) containing a good faith estimate of! (i)
the Balance Sheet Adjustment as of the Closing Date (the “Estimated Balance Sheet Adjusiment™), and
(i} the Pension Adjustment as of the Closing Date (the “Estimated Pension Adjustment”).
() The “Estimated Payment” shall ba the dollar amount calculated as follows:
@) the: Purchase Prics;

(ii) plus or minus the Estimated Balance Sheet Adjustment;

(iii}  plus the Estimated Pension Adjustment.

2.3 Post-Closing Adjustments.

{(a} Within ninety (90) days after the Closing Date, (i} the Buyer shall deliver to the
Seller the Balance Sheet Adjustment as of the Closing Date (the “Actual Balance Sheet Adjunstment™)
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and (ii) the Seller shall deliver to the Buyer the Pension Adjustment as of the Clesing Date (the “Actual
Pension Adjustment™).

(b} If the Seller has any objections to the Actual Balance Sheet Adjustment as
prepared by the Buyer, the Seller shall, within thirty (30) Business Days after the Seller's receipt thereof
(the “Seller Notice Period™), give wrilten notice (the “Seller Notice™) to the Buyer specifying in
reasonable detail such objections and the basis therefor, and calculations which the Seller has determined
in good faith are necessary to elitminate such objections. If the Seller does not deliver the Seller Notice
within the Seller Notice Period, the Buyer’s determinations on the Actual Balance Sheet Adjustment shall
be final, binding and conclusive on the Seller and the Buyer. If the Seller provides a Seller Notice within
the Seller Notice Pesiod, the Seller and the Buyer shall negotiate in good fzith during the fifteen (15)
Business Day period (the “Balance Sheet Resolution Period™) after the date of the Buyer’s receipt of the
Seller Notice to resolve any disputes regarding the Actual Balance Sheet Adjustment.

{c) The Buyer shall have fifteen (15) Business Days following receipt of the Actual
Pension Adjustment to review the Actnal Pension Adjustment provided by the Seller (the “Buyer Review
Period™). The Seller shall cooperate in good faith during the Buyer Review Period in responding to any
questions the Buyer has regarding the Actual Pension Adjusiment calenlation. If the Buyer has objections
to the Actual Pension Adjustment as prepared by the Seller, other than to the Seller’s fiscal year end
assumptions or to a calculation which has been performed without emror in accordance with the
requirements of Section 4044 of ERISA, the Buyer shall, by the end of the Buyer Review Period, give
written notice (the “Buyer Notice™) to the Seller. Such Buyer Notice shall specify in reasonable detail
such objections and the basis therefor, and calculations which the Buyer has determined in good faith are
necessary to eliminate such objections. If the Buyer does not deliver the Buyer Notice within the Buyer
Review Period, the Seller’s determinations on the Actual Pension Adjustment shall be final, binding and
conclusive on the Buyer and the Seller. If the Buyer provides a Buyer Notice within the Buyer Review
Period, the Buyer and the Seller shall negotiate in good faith during the fifteen (15) Business Day period
{the “Pension Resolution Period”) after the date of the Seller’s receipt of the Buyer Notice to resolve
any disputes regarding the Actual Pension Adjustment.

(d) If the Seller and the Buyer are unable to resolve all such disputes within the
Resolution Period or the Pension Resolition Period, as the case may be, then within five (5} Business
Days after the expiration of the applicable Resolution Period, all unresolved disputes shall be submitted to
Asher & Company, Ltd. (the “Arbitrator™), who shall be engaged to provide a final, binding and
conclusive resolution of all such unresolved disputes within thirty (30) Business Days after such
engagement. The Arbitrator shall act as an independent arbitrator to determine, based solely on the
presentations by the Seller and the Buyer and not by independent review, only those issues that remain in
dispute. TJpon final resolution of all disputed items, the Arbitrator shall issue a report showing its final
calculation of such disputed items, The determination of the Arbitrator shall be final, binding and
conclugive on the Seller and the Buyer, and the fees and expenses of the Arbitrator shall be bome 50% by
the Seller and 50% by the Buyer, In conuection with the resolufion of any dispute, each party (the Seller
on one hand and the Buyer on the other) shall pay ifs own fees and expenses, inclading legal, accounting
and comsultant fees and expenses. Notwithstanding anything to the contrary in this Agreement, any
disputes regarding the Actual Balance Sheet Adjustment or the Actnal Pension Adjustment shall be
resolved as set forth in this Section 2.3.

{e) Within ten (10) Business Days of the final determination of the Actual Balance
Sheet Adjustment and the Actual Pension Adjustroent in accordance with this Section 2.3, the resulting
Closing Adjustment shall be paid in immediately available funds. If the Closing Adjustment is a positive
number, the Closing Adjustment shall be paid by ihe Buyer to the Seller, If the Closing Adjustment is a
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negative number, the Closing Adjustment shall be paid by the Seller to the Buyer. Any Closing
Adjustment shall be an adjustment to the Purchase Price.

2.4 The Closing. The closing of the purchase and sale of the Stock contemplated hereby (the
“Closing™) will take place commencing at 10:00 a.m. local time as promptly as practicable following, but
not later than the third (3} Business Day foliowing, the satisfaction or waiver of the conditions to the
Closing set forth in Section 6.1, Section 6.2 and Section 6.3 (the “Clesing Conditions™), at the offices of
Reed Smith LLP, 2500 One Liberty Place, 1650 Market Street, Philadelphia, Pennsylvania 19103 {or at
such other time or place as the Parties may agree). The date on which the Closing actually occurs is
referred to herein as the “Closing Date.” Subject to the provisions of Article VIII, the failure to
consuminate the Closing on the date and time determined pursuant to this Section 2.4 shall not result in
termination of this Agreement and shall not relieve any Party to this Agreement of any obligation
hereunder,

25 Closing Deliveries.

{(a) At the Closing, the Seller and the Company, as applicable, will deliver or cause
to be delivered to the Buyer the following items:

(i) original certificates evidencing all of the Stock, together with stock
powers and assignments with respect thereto separate from such certificates signed by the Seller in a form
reasonably satisfactory to the Buyer;

(ii) a certificate signed by an officer of the Company and the Seller, as
applicable, to the effect that each of the conditions set forth in Seciions 6.3{a) and §.1(b) have been
satisfied in all respects;

(i)  a certificate of the Seller certifying that the transactions contemplated
hereby are exempt from withholding under Section 14435 of the Code;

(iv)  resignations effective as of the Closing of the officers and directors of the
Company identified by the Buyer to the Selier in writing no less than ten (10) Business Days prior to the
Closing;

(v) copies of the certificate of good standing of the Seller and the Company
issued on or within ten {10) days prior to the Closing Date by the Secretary of State (or comparable
officer) of the jurisdiction of each such Party’s organization;

{vi)  copies of the certificate of incorporation (or formation) of the Selfer and
the Company certified on or within ten (10} days prier to the Closing Date by the Secretary of State (or
comparable officer} of the jurisdiction of each such Party’s incorporation (or formation);

(vii)  a certificate of the secretary or an assistant secretary of the Seller, dated
as of the Closing Date, in form and substance reasonably satisfactory to the Buyer, including: (i) the
resolutions of the board of directors or other authorizing body of the Seller authonizing the execution,
delivery, and performance of this Agreement and the transactions contemplated hereby, and {ii) an
incumbency certificate and signatures of the officers of the Seller executing this Agreement or any other
agreement conteraplated by this Agreement;

{vii}} a certificate of the secretary or an assistant secretary of the Company,
dated as of the Closing Date, in form and substance reasonably satisfactory to the Buyer, including: (i) a
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representation that there have been no amendments to the certificate of incorporation {or formation) of the
Company since the date such docurzent was obtained pursuant to clause {vi) above; (ii) the bylaws (or
other governing docurnents) of the Company; and (jii} any resolutions of the board of directors or ather
aothorizing body of the Company relating to this Agreement and the trausactions contemplated hereby;
and

(ix}  copies of the consents set forth on Section 2.5(a){ix) of the Disclosure
Schedule.

(b) At the Closing, the Buyer will deliver or cause fo be delivered to the Seller or
other designated Person the following items: -

(1) 1o the Seller, cash by wire transfer of immediately available funds to an
account or accounts designated by the Seller in writing at least two (2) Business Days prior to the
Closing, in an amouni equal to the Estimated Payment;

(ii) a certificate of the secretary or an assistant secretary of the Buyer, dated
as of the Closing Date, in form and substance reasonably satisfactory to the Seller, including: (i) the
resolutions of the board of directors or other authorizing body (or a duly authorized committee thereof) of
the Buyer authorizing the execution, delivery, and performance of this Agreement and the transactions
contemplated hereby; and (i) an incumbency certificate and signatures of the officers of the Buyer
execyting this Agreement or any other agreement contemplated by this Agresment; and

(i) 2 cettificate signed by an officer of the Buyer to the offect that each of
the conditions specified in Sections 6.2(a) and 6.2(b) have been satisfied in all respects.

ARTICLE III
REFRESENTATIONS AND WARRANTIES CF THE SELLER AND THE COMPANY

31 Representations and Warranties Concerning the Seller. As an inducement for the Buyer
to enter into this Agreement and to consummate the transactions contemplated hereby, the Seller

represents and warrants to the Buyer as follows:

(a) Ownership. The Seller is the record owner of the Stock. The Seller bas good and
valid title to the Stock, free and clear of any Liens (other than Permitted Liens).

{b) Qrganization and Authorization. The Seller is a corporation duly organized,
validly existing and in good standing wnder the Laws of the State of Delaware, and bas the full right,
capacity, power and anthority to execute and deliver this Agreement and all other agreements, documents
and instruments relating hereto (the “Ancillary Agreements™) entered into by the Seller, and to perform
the Seller’s obligations hereunder and thereunder. This Agreement and each of the Ancillary
Agreements, as applicable, to which the Seller is a party have been or will be duly executed and delivered
by the Seller and, assuming the due authorization, execution and delivery by each of the other partics
theretn, constitutes or will constitute a legal, valid and binding obligation of the Seller, enforceable
against the Seller in accordance with their respective terms except (i) as the same may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relating to
creditors’ rights generally and (i) that the remedy of specific performance and injunctive and other forms
of equitable relief may be subject 1o equitable defenses and 1o the discretion of the court before which any
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Legal Proceeding therefor may be brought (clauses (i) and (i) collectively, the “Bankruptcy and Equity
Exceptions™),

(© Non-Contravention. Except as set forth in Section 3.1{¢) of the Disclosure
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by
the Seller, and the consummation of the tramsactions contemplated hereby or thereby, do not and will not
conflict with or result in any breach of, constitute a default under, result in a violation of, result in the
creation of any Lien, other than Permitted Liens, upon the Stock or any other assets of the Seller, or
requirc any authorization, consent, apptoval, exemption or other action by or notice to any Governmental
Authority or other Person, under (1) the provisions of the Seller's organizational documents, (ii) any
Contract to which the Seller is a patty, or (iii) or any Law applicable to the Seller, except, in the case of
clauses (ii) and {jii}, to the extent such conflict, breach, default, viclation, Lien or requirement would not,
individually or in the aggregate, have a Material Adverse Effect,

() Governmental Consents. Except for (i) filings required by the HSR Act, (i} the
required approvals, consents, authorizations, permits, filings or notifications of any Governmental
Authority set forth in Section 3.1{d) of the Disclosure Schedule, or (iii) where the fajlure to obtain such
approvals, consents, authorizations or permits, or to make such filings or notifications, would not
reasonably be expected 1o have, individually or in the aggregate, 2 Material Adverse Effect on the ability
of the Seller to ¢onsummate the Closing hereunder in accordance with this Agreement or to perform its
obligations under this Agreement and the Ancillary Agreements, o approval, consent, authorization or
other order of, declaration to, or filing with, any Governmental Autherity by or on behalf of the Seller is
required for or in connection with the anthorization, execution, delivery and pedoraance by the Seller of
its obligations under this Agreement and the Ancillary Agreements.

(c} Litigation. There is no Legel Proceeding pending or, to the knowledge of the
Seller, threatened against the Seller which (i) if determined adversely would reasonably be expected to
bave, individuaily or in the aggregate, a Material Adverse Effect on the ability of the Seller to perform its
obligations under this Agreement or the Ancillary Agreements to which it is a party or (ii) seeks
rescission of or seeks to emjoin the comsummation of this Agreement or any of the transactions
contemplated hereby.

(03] Brokers. Except as set forth in Section 3.1(f) of the Disclosure Schedule, the
Seller has no Liability or obligation to pay any fees or commissions to any broker, finder, or agent with
respect to the transactions contemplated by this Agreement or the Ancillary Agreements for which the
Buyer or the Company counld becorne liable or otherwise obligated,

32 Representations and Warranties Conceming the Company. As an inducement for the

Buyer to enter into this Agreement and to consummate the transactions contemplated hereby, the Selier
and the Company, jointly and severally, represent and warrant to the Buyer as follows:

{a) Organization, Qualification and Authority. The Company is & corpoiation duly
organized, validly existing and in good standing under the Laws of the State of Ohio. The Comparny has
all requisite corporate power and authority to carry oo the Business as presently conducted and to own
and use its properties, except as would not have, individually or in the aggregate, a Material Adverse
Effect. True and comrect copies of the Company’s organizationa] documents, in each case as amended to
date, have been provided to the Buyer. The minuic books {containing the records of meetings of the
stockholders, the board of directors, and any committees of the board of directors) of the Company are
correct and complete in all material respects. The Company is not in default under, or in violation of, any
material provision of its organjzational documents. The Company is qualified to conduct business and is
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in good standing under the Jaws of cach jurisdiction wherein the nature of the Buginess or its ownership
of property requires it to be so qualified, except where the failure to be so qualified would not have,
individuaily or in the aggregate, a Material Adverse Effect.

{b) Authorization of Transaction. The execution, delivery and performance by the
Company of this Agreement and the Ancillary Agreements to which it is a party and the consummation of
the transactions contemplated hereby and thereby, have been duly and validly authorized by all requisite
corporate action of the Company, and no other proceedings on the Company’s part are necessary to
authorize the execution, delivery or performance of this Agreement or the Ancillary Agreements. This
Agreement and each of the Ancillary Agreements, as applicable, to which the Company is a party has .
been or will be duly executed and delivered by the Company and, assuming the due anmthorization,
execution and delivery by the other parties hereto or thereto, constitutes or will constitute a legal, valid
and binding obligation of the Company, enforceable against the Company in accordance with its terms,
subject to the Bankruptcy and Equity Exceptions.

() Non-Contravention. Except as set forth in Section 3.2(c) of the Disclosure
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by
the Company, and the consummation of the transactions contemplated hereby or thereby, do not and will
not conflict with or result in any breach of, constitute a default under, result in a viclation of, result in the
creation of any Lien, other than Permitted Liens, upon the Stock or any assets of the Company, or require
any authorization, consent, approval, exemption or other action by or notice to any Governmental
Authority or other Person, under (i) the provisions of the Company’s organizational decuments, (ii} any
Contract to which the Company is a party ihat is material to the conduct of the Business by the Conipany,
or (iii) any Law applicable to the Company, except, in the case of clauses (if} or (iid), to the extent such
conflict, breach, default, violation, Lien or requirement would not, individually or in the aggregate, have a
Material Adverse Effect.

{d) Capitalization.  Section 3.2(d) of the Disclosure Schedule sets forth (i) the
number of authorized shares of capital stock or other authorized equity securities of the Company, and (ii)
the number of issued and ontstanding shares of capital stock of the Company, all of which are owned by
the Seller and are validly issued, fully paid and nonassessable. Except as set forth in Section 3.2(d) of the
Disciosure Schedule, there are no currently outstanding or authorized options, warrants, rights, contracts,
rights of first refusal or first offer, calls, puts, rights to subscribe, cotiversion rights, or other agreements
or commitments to which the Company is a party or by which it is bound providing for the issnance,
disposition, or acquisition of any of its equity securities.

{e) No Subsidiaries. The Company does not hold or own any steck, partnership,
interest, joint venture interest or other equity ownership interest in any other Person,

() Governmental Consents. Except for (i) filings required by the HSR Act, {ii} the
required approvals, consents, authorizations, permits, filings or notifications of any Governmental
Authority set forth in Section 3,2(f) of the Disclosure Schedule, or (iii) where the failure to obtain such
approvals, consents, authorizationz or permits, or to make such filings or notifications, would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, no approval,
consent, or avthorization or other order of, declaration to, or filing with, any Governmental Authority by
or on behalf of the Company is required for or in connection with the authorization, execution, delivery
and performance by the Company of its obligations under this Agreement and the Ancillary Agreements.
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(2 Financial Statements; Books and Records.

6] The Sclier has made available to the Buyer, correct and complete copies
of the following (collectively, the “Financial Statements”): (A} audited balance sheets and related
consolidated statements of income, changes in shareholders’ equity and cash flows of the Company as of
and for each of the calendar years ended December 31, 2010 and 2009 (with December 31, 2010 heing
the “Most Recent Fiscal Year End”) (collectively, the “Audited Financial Statements®), and (B) the
unaudited consolidated balance sheet (the “Latest Balance Sheet”) as of March 31, 2011 (the “Latest
Balance Sheet Date™) and related consolidated statement of income of the Company for the three (3)
month period ending on the Latest Balance Sheet Date (the “Iaterim Financial Statements™).

{ii) The Audited Financial Statements are correct and cotnplete, have been
prepared in accordance with GAAP, consistently applied throughout the periods indicated, and fairly
present in all material respects the financial condition and results of operations and cash flows of the
Company as of the respective dates thereof and for the periods referred to therein. The Interim Financia]
Statements are correct and complete, have been prepared in accordance with GAAP, consistently applied
throughout the period indicated, and fairly present in all material respects the financial condition and
resulis of operations and cash flows of the Company as of the date thereof and for the period referred to
therein, except that the Interim Financial Statements are subject to normal year-end adjustments {none of
which are reasonably expected to be material) and lack the footnote disclosure otherwise required by
GAAP.

(h) Change in Condition. Except as set forth in Section 3.2(h) of the Disclosure
Schedule, since the Latest Balance Sheet Date, the Business has been conducted in the Ordinary Course
of Business, except in connection with any process relating to the transactions contemplated herein,
including entering into this Agreement, and there have not been any of the following:

(1) any Material Adverse Effect, individually or in the aggregate;

(ii) any material change iz the salaries or other compensation payable or to
hocome payable fo, or any advance (excluding advances for ordinary business expenses) or loan to, any
employee, or materfal chanpe or material addition to, or material modification of, other benefits
(including any bonus, profit-sharing, pension or other plan in which any of the employees participate) to
which any of the employees may be entitled, other than in any such case (A) in the Ordinary Course of
Business consistent with past practice, (B} as required by Law, or (C) as required by any collective
bargaining agreement, if any;

(ili)  any change by the Company in its method of accounting or keeping its
books of account or sccounting practices except as required by GAAP;

{iv) any sale, transfer or other disposition of any assets, properties or right of
the Company, except in the Qrdinary Course of Business.

) declared, set aside or paid a dividend or made any other distribution with
respect to any class of capital stock of the Company;

(vi) made any change or amendment in the Company’s organizational
documents;

-16 -

DT1 920441v16 QT/08/11



(EXECUTION VERSION)

fvii)  (A) issued or sold any securities of the Company; (B) acquired, directly
or indirectly, by redemption or otherwise, any securitics of the Company; or (C) granted or entered into
any options, warrants, calls or commitments of any kind with respect to any securities of the Company;

{virt) except in the Ordinary Course of Business, incurred any material
Liabilities or discharged or satisfied any Lien on any material asset of the Company, or paid any material
Liabilities or failed to pay or discharge when due any material Liabilities of which the failure to pay or
discharge has caused or will canse any material damage or risk of material loss to it or its assets or
properties;

(ix)  except in the Ordinary Course of Business, sold, assigned or transferred,
or in any manner encumbered, any of its matcrial assets or properties; or

{x} made or suffered any amendment or termination of, or cansed a lapse of,
any material Contract or any Permit to which it is a party or by which it is bound.

{i) Undisclosed Linbilities. The Company has no Liabilities of the type required to
be reflected on a balance sheet of the Company prepared in accordance with GAAP, except for those (i)
Liabilitics reflected in or reserved against in the Financial Statements, (ii) Liabilities incwrred afier the
Latest Balance Sheet Date in the Ordinary Course of Business, (iii) reflected in the Disclosure Schedules,
or (iv) arising under of incurred in connection with this Agreement or the transactions contemplated
hereby.

() Tax Matters.

) Except ag set forth in Section 3.2(j) of the Disclosure Schedule, (A) the
Company has filed all Tax Returns that it is required to file under applicable Laws, (B) all such Tax
Returns were correct and complete in all respects and were prepared in substantial compliance with all
applicable Laws, (C) all Taxes due and owing by the Company have been paid or reserved in the
Financial Statements, (1) the Company is not currently the beneficiary of any extension of time within
which to file any Tax Return, and (E) there are no Liens, other than Permitted Liens, on any of the assets
of the Company that arose in connection with any failure to pay any Tax when due.

(if) There is no dispute or claim conceming any Tax Liability of the
Company either (A) claimed or raised by any taxing authority in writing or (B) as to which the Company
has Knowledge. The Company has previcusly made available to the Buyer comrect copies of all federal
and state corporate income Tax Returns filed with respect to the Company for all taxable periods ended
afier January 1, 2007. Except as set forth in Section 3.2(j) of the Disclosure Schedule, none of such Tax
Returns have been audited, and none currently are the subject of audit, and there are no examination
reports or statements of deficiencies assessed against or agreed to by the Company for such taxable
periods. Except as sct forth in Segtion 3.2(j) of the Disclosure Schedule, the Company has not, during the
past seven (7) years, been andited by the IRS, the Department of Revenue of the state in which it was
organized or has engaged in business activities, or any other taxing authority (whether foreign or domestic
with respect to any amount of Taxes).

(iiiy  The Company has not waived any statute of limitations in respect of
Taxes or agreed to any extension of time with respect 10 any Tax assessment or deficiency.
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(k) Title and Condition of Froperties.

(i) Real Properiy. Section 3.2(k) of the Disclosure Schedule sets forth a true
and correct lst of all real property owned by the Company {collectively, the “Owned Real Property™).
Except as set forth in Section 3.2{k) of the Discloswre Schedule, as of the Effective Date, to the
Knowledge of the Company, the Company has, or will have at Closing, pood and marketable title in and
to all of the Owned Real Property, free and clear of all Liens, other than Permitted Liens. Section 3 .2(k)
of the Disclosure Schedule also sets forth a true and correct list of all real property that is leased,
subleased, or licensed by, or for which a right to use or occupy has heen granted to, the Comparny (each, a
“Leased Real Property”). The Company has made available to the Buyer a correct and complete copy
of each lease, sublease, license or other contract, as amended to date {each, a “Lease”, and collectively,
the “Leases™) currently in effeet under which any Leased Real Property is leased, subleased, or licensed
by, or for which a right to use or sccupy has been granted to the Company. The Company has a valid
leasehold interest in the Leased Real Property. Except as set forth on Section 3.2{k) of the Disclosure
Schedule, neither the Company nor, o the Knowledge of the Company, any other party to any Lease, is in
material breach or default, and no event has occurred {including the failure to obtain any consent) which,
with notice or lapse of time or both, would constitute a breach or default under or permit termination,
modification, or acceleration of rents under, any Lease.

{ii) Condemnation. Except as set forth in Section 3.2(k)(it} of the Disclosure
Schedule, there is no condemnation, expropriation or other Legal Proceeding in eminent domain pending
or, to the Knowledge of the Company, threatened, affecting any material parcel of Owned Real Property
ot Leased Real Property or any material portion thereof or interest therein.

(iif)  Title to Assets. The Company owns good and marketable title, free and
clear of all Liens, other than Permitted Liens, to all of the material personal property and material assets
reflected on its Latest Balance Sheet or acquired by it after the Latest Balance Sheet Date, except for
assets which have been sold or otherwise disposed of since the Latest Balance Sheet Date in the Ordinary
Course of Business.

(iv)  Supply of Utiliies. Except as set forth on Section 3.2()k)(iv) of the
Disclosure Schedule, there ate no actions or Legal Proccedings pending or, to the Company’s Knowledge,
threatened against the Company, that would adversely affect the supply of electricity, gas, coal or sewer
to cither the Owned Real Property or the Leased Real Property.

{v) Access. Each parcel of the Owaned Real Property and Leased Real
Property has physical and, to the Company’s Knowledge, legal vehicular or pedestrian access to and from
public roadways as may be reasonably necessary to the operation of the Business. To the Company’s
Knowledge, no fact or condition exists which would result in the termination of (A} the current access
from each parcel of the Owned Real Property and Leased Real Property, and (B) contimied use,
operation, maintenance, repair and replacement of all existing and currently committed water lines used
by the Company it connection with the Business, except where such termination would not have,
individually or in the aggregate, a Material Adverse Effect.

(vi} Condition and Sufficiency. Except as set forth on Section 3.2(k}i) of
the Disclosure Schedule, the buildings, machinery, equipment, and other tangible assets the Company
owns or leases are sufficient to carry on the Business as it is currently conducted. Fach material tangible
asset is in normal opetating condition and reasonable repair (subject to normat wear and tear) and has
been maintained in accordance with normal industry practice.
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{n Intellectual Property.

{® Section 3.2(1)(i) of the Disclosure Schedule lists all registered Intellectual
Property that is currently owned by or filed in the name of the Campany, and all material unregistered
Intellectual Property owned by the Company (collectively, the “Company Intellectual Property™. All
such registrations are in full force and effect, and have not expired or been cancelled.

(i) Section 3.2(1)(ii} of the Disclosure Schedule lists all (A) software
developed for or by the Company and all of the third-party software used by the Company in the
operation of the Business, other than off-the-shelf commercially available software applications that have
not been specifically customized for the Business in any material respect, and (B) of the Company’s
permissions and licenses to use the Intellectual Property of other Persons {including software and
computer programs other than off-the-shelf commercially available software applications that have not
been specifically customized for the Business in any material respect).

(iii} = The Company is not a party to any Legal Proceeding which constitutes a
claim of infringement, violation or misappropriation for the operation of the Business by the Company of
any Intellectual Property of any third party, and to the Knowledge of the Compauny, no such Legal
Proceeding is threatened. To the Knowledge of the Company, the Business as presently conducted does
not infringe or misappropriate the Intelleciual Property of any third party, To the Knowledge of the
Company, no third party is currently infringing upon, interfering with, misappropriating or otherwise
conflicting with any item of Company Intellectual Property.

{iv)  The Company has {A) taken all necessary action and has appropriate
policies and intemal procedures (as reasonably necessary andfor as required by applicable Law) to
maintain and protect all of its Company Intellectual Property, including the personal information of any
third parties; and (B) complied with all applicable Laws that pertain to privacy and confidentiality of any
third-party information, except where such non-compliance would not have, individuelly or in the
aggregate, a Material Adverse Effect.

{(v) To the Company's Knowledge, the Data is (A) materially accurate,
correct and complete, and (B) in compliance in all material respects with the Company’s specifications
for such Data.

(m)  Contracts. Section 3.2(m) of the Disclosure Schedule lists each of the following
Contracts to which the Company is a party (each a “Material Contract”):

(1) any material arrangement concerning a partnership or joint veature;

(i) any arrangement that prohibits the Company from competing in any line
of business or with any Person or in any geographical area;

{ii)  any Contract or group of related Contracts with the same party (or group
of related parties) (A) requiring payments after the Effective Date to or by the Company of more than
$100,000 and (B) not terminable by the Company on ninety {90} days or less notice;

(iv)  any Contract relating to the pending acquisition or disposition of any
corporation, parinership or other business organization or divisiom thereof or collection of assets

constituting all or substantially all of a business or business unit (whether by merger, sale of stock, sale of
assets or otherwise);
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() any Contract under which the Company is, or may become, obligated to
pay to any employee (A) any severance pay or (B) any bonus or other special compensation obligations
which would become payable by reason of the execution, delivery and performance of this Agreement or
the consummation of the {ransactions contemplated hereby;

(vi} (A) any employment agreement or comsuliing agreement with an
employee or (B) any agreement with a consultant whoese annual compensation exceeded $50,000 in 2010
or whose annual compensations is expected to exceed $50,000 in 2011;

(vi) any Contracts for the bulk or wholesale supply of water to or by the
Company, or

{viii) any other arrangement or group of related arrangements that are material
to the conduct of the Business.

The Company has made available to the Buyer a correct and complete copy of each Material
Contract. With respect to each Material Contract: (A) it is a legal, valid, binding and enforceable
obligation of the Company, subject to the Bankruptcy and Equity Exceptions; and (B) neither the
Company nor, to its Knowledge, any other party to any Contract to which the Company is a party, is in
material breach or default (including, with respect to any express or implied warranty), under any such
Contract. The Company iz not a party to any material oral Contract, license, sublicense, mortgage,
purchase order, indenture, loan agreement, lease, sublease, agreement or instrument.

(n})  Litigation. All pending Legal Proceedings involving the Company are set forth
in Section 3.2(n} of the Disclosure Schedule. Except as st [orth in Section 3.2(n) of the Disclosure
Schedule, there is no Legal Proceeding pending or, to the Knowledge of the Company, threatened against
the Company which, (i) if determined adversely would result in losses and expenses (including reasonable
expenses of counsel) that would, individually or in the aggregate, bs material to the Company, (ii) if
determined adversely would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on the ability of the Company to perform its obligations under this Agreement or the
Ancillary Agreements to which it is a party, or (iil) seeks rescission of or seeks to enjoin the
consummation of this Agreement or any of the transactions contemplated hereby.

(o) Employees; Employment Matters. Bxcept as set forth on Section 3.2(o) of the
Disclosure Schedule:

(1) the Company is not a party to or bound by any collective bargaining
agreement, labor Contract, or other oral or written agreement or understanding with a labor organization
cr lebor union and, to the Knowledge of the Company, no union otganizing or decertification efforts are
underway (whether or not now threatened). During the three (3) year period ending on the Closing Date,
with. respect to the Company, no claim has been filed with any Governmental Authority alleging that the
Company has vielated any Law related to employment or termination of employment, employrent
policies or practices, tetms and conditions of employment, compensation, Iabor or employee relations,
equal employment opportunity, and fair employment practices, whistle-blowing, retaliation, or employee
safety or health nor, to the Knowledge of the Company, is any such claim now threatemed. To the
Knowledge of the Company, no executive or manager of the Company has given written notice to the
Company of any present infention to termipate his or her employment, except for those directors and
officers resigning pursuant to Section 2.5{a)(iv) herein;

G copies of all currently applicable collective barpaining agreements have
been made available to the Buyer; and
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{iii)  the Company’s employees have not suffered an “employment loss” (as
defined in the Worker Adjustment and Retraining Notification Act, as codified at 29 US.C. §§ 2102-
2109, as amended from time to time (the “WARN Act™)) within six (6) months prior to the Effective
Date. .

()  Emplayee Benefit Plans.

{i) Section 3.2(p)(i) of the Disclosure Schedule (A) lists each Plan that the
Seller or the Company maintains, to which the Seller or the Compeny contributes or has any cbligation to
contribute, or with respect to which the Company has any actual or potential Liability; and (B) states
which, if any of the Plans provide or promise welfare benefits or retirement benefits to any employees or
former employees of the Company.

(ii} Except as set forth in Section 3.2(p)(ii) of the Disclosure Schedule:

(A)  each Plan is, in terms and operation, in compliance in all
material respects with the Plan documents and all applicable Laws, or if not, would not result in
Lisbility to the Company,;

(B) there are no pending, unresolved or, to the Company’s
Knowledge, threatened private or governmental actions, claims or Legal Proceedings with respect
to any Plan (other than claims in the ordinary course) which could result in any material Liability
ta the Company;

{C) all of the Plans covering Applicable Employees which are
intended to be Tax-qualified have teceived a favorable determination or opinion letter from the
IRS, as applicable, or a timely application for such letter is pending or will be timely made during
the applicable IRS filing cycle and to the Company’s Knowledge nothing material has cccutred
since the date of any previous determination that would adversely affect the qualified status of
any such Plan;

(D)  timely notice was provided to the Department of Labor of the
existence of all Plans covering the Company’s employees which are or were intended to be
ERISA-exempt top hat plans in accordance with applicable ERISA regulations;

E) all required reports and description: (including Form 5500
annual reports, summary annual reports and annual funding notices, and summary plan
descriptions) have been timely filed (including filed with an extension or through a governmental
compliance program) and/or distributed in accordance with the applicable requirements of ERISA
and the Code with respect to each such Plan, or if not, would not result in material Liability to the
Company;

(¥ none of the Plans covering Applicable Employees are multiple
employer plans or multiple employer welfare benefit arrangements;

{G)  during the past six (6) years, the Company has not maintained,
adopted, contributed or been required to cortribute to, or otherwise participated in any

“Multiemployer Plan” (as defined m Section 3(37) of ERISA) and has no actual oy potential
Liability attributable to any Multiemployer Plans;
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() 1o Plan that is a “Pension Plan™ (as defined it Section 3(2) of
ERISA) subject to Title IV of ERISA or Sections 412 or 430 of the Code is in at-risk status as
defined under Section 430(i}(4) of the Code or has failed to make any required minimum
contribution, as defined in Section 430 of the Code or Section 303 of ERISA and there has been
no waived funding deficiency within the meaning of Section 412 of the Code or Section 303 of
ERIZA and the Company has no Liability with respect to any terminated Pension Plan,

£ the consummation of the transactious contemplated herein will
not, separately or together with any other event, entitle any employee, officer or director of the
Company to severance pay or any other payment or compensation, or accelerate the time of
payroent or vesting of, or increase the amount of, compensation due to any such employee, officer
or director;

N all Plans subject to Section 409A of the Code which caver any
service provider to the Company ar¢ in documentary and operational compliance in all material
respects with the requirements of Section 409A of the Code;

(K) except as otherwise required by a collective bargaining
apreement, the benefifs provided under each Plan covering Applicable Employees and former
emplovees of the Company, including, but not limited to, any Plan providing welfare benefits to
retirees, may, without liahility, be amended, terminated or atherwise discontinued;

(L) there are no existing or pending workers® cornpensation claims
with respect to any Applicable Employees; and

(M)  copies of all current Plan documents covering the Applicable
Employees have been made available to the Buyer, along with summary plan descriptions, the
most recent Form 5500 for each of the Plans and the most recent favorable determination or
opinion letter, where applicable.

) Permits and Approvals; Drinking Water.

(i) Section  3.2(q)(i} of the Disclosure Schedule lists all material
governmental, regulatory and industry licenses, permits, certifications and approvals of any Governmental
Authonty necessary to or used in the Business as presently conducted {the “Permits™) ciher than Permits
nnder applicable Environmental Laws. All such listed Permits are in full force and effect except where
the lack of any such Permit to be in fuil force or effect would not have, individually or in the aggregate, a
Material Adverse Effect. There are no materal violations by the Company of, or any claims or Legal
Proceedings, pending or, to the Company’s Knowledge, threatened, challenging the validity of or seeking
1o discontinue, any such Permits or alleging material violations of such Permits. Section 3.2(qX(3) of the
Disclosure Schedule also lists all applications for Permits or Permit extensions pending before any
Governmental Authority.

(ii) Except as set forth in Section 3.2{q)(ii} of the Disclosure Schedule, (A)
the drinking water supplied by the Company 10 its customers is and has been in compliance in all material
respects with all applicable federal and state primary drinking water standards, and (B) the Company has
all rights necessary to extract and deliver water to its customers pursuant to existing agreements or
applicable Law, and the Company has no reason to believe that any such rights will be logt, revoked or
compromised ar will not be satisfied.
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) Compliance with Laws; PUC.

(i) The Company and its facilities have been and are in compliance in all
material respects with all applicable Laws, and no written notice, claim, charge, complaint, action, suit,
Legal Proceeding, investigation or hearing has been received by the Company, or, to the Knowledge of
the Company, filed, commenced or threatened against the Company alleging any such violation. This
Section 3.2(r)(i) shall not apply to Taxes which are exclusively addressed in Section 3.2()).

(ii) Section 3.2(r)(i) of the Disclosure Schedule contains a true and complete
list of each jurisdiction in which the Company is subject to regulation as a public utility or public service
company {or similar designation) by any PUC. Except as set forth on Section 3.2(r)(ii) of the Disclogure
Schedule, all material filings required to be made by the Company since January 1, 2007, under all
applicable Laws of such jurisdictions related to the regulation of public utilities or public service
company have been filed with the appropriate PUC or other Governmental Authority.

{s) Brokers. The Company has no Liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement or the Ancillary Agreements for which the Buyer could become liable or otherwise obligated.

ft) Affifiate Transactions. Except as set forth in Section 3.2(t) of the Disclosure
Schedule, the Company is not currently a party to any material transaction with an Affiliate other than
payments of compensation and expense reimbursement to the Company’s directors and officers in the
Ordinary Course of Business,

{u) Environmental. Except as set forth in Section 3.2{u) of the Disclosure Schedule,
or as would not canse, individually or in the aggregate, a Material Adverse Effect:

(i) the Company is and has been ot all times in compliance with all
applicable Environmenta} Laws and is in possession of, and in compliance with, all Permits relating to
Environmental Laws necessary or legally required to carry on and conduct the Business as presently
condueted, and a complete list of such Permits is listed in Section 3.2(u} of the Disclosure Schedule, and
all such Permits are in fitll force and effect and the Company has made timely application for renewals of
all such Permits as required by applicable Law;

{ii) no written notice, demand, or claim has been received by or served on
the Company, nor to the Knowledge of the Company, on any current or previous owner, manager Or
tenant of the Owned Real Froperty or Leased Real Property, from any Person claiming or asserting any
violation of or potential Liability or Liability under any Environmental Laws, or demanding payment,
contribution, indemnification, remedial action, removal action or any other action or inaction with respect
to any actual or atleged environmental damage or injury to persons, property or natural resources;

(i)  the Company has not, nor to the Knowledge of the Company has any
third party, spilled, discharged or Released Hazardous Materials on, at, about, under or from the Leased
Real Property or Owned Real Property including any that has resuited or could result in any Liability
under Environmental Laws;

{iv)  the Company has made available to the Buyer copies of all
environmental studies, reports, data and assessments or investigations, including “Phase I” and “Phase IT”
reports, releted to the environmental condition or compliance status of the Leased Real Property and
Owned Real Property, or other properties for which the Company may have Liability, which have been
conducted by or on behalf of the Company or that are otherwise in the Company’s possession or control
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{specifically excluding any environmental audits performed by the Seller), and a complete listing of all
sich matetials made available is set forth in Section 3.2(u)(iv) of the Disclosure Schedule;

) the Company has not discharged or disposed of, or amranged for the
disposal of, or Released any Hazardous Material, other than in conformity with Environmental Law, at
any Owned Real Property or Leased Real Property, or, in connection with the Business, at any other
facility, location, or other site;

(viy  the Company has not received any writlen notice or written request for
information, notice of claim, demand or notificetion that it is or may be potentially responsible with
respect to any investigation or Remedial Action relating to Hazardous Materials, and to the Company’s
Knowledge, the Company has not been designated a potentially responsible party for Remedial Action, in
connection with any Owned Real Property or Leased Real Property, with respect to the Busincss, at any
other facility, location, or other site;

(vii)  except for such use or storage of Hazardous Material as is incidental to
the condngt of the Business, which use and storage is or has been in compliance with Environmental
Laws in all respects, and which use and storage has not caused any condition im violation of
Envirenmental Laws or that requires Remedial Action, no Owned Rceal Property or Leased Real Property
has been used by the Company for the storage, treatment, generation, processing, production or disposal
of any Hazardous Material or as a landfill or other waste disposal site in violation of any Environmental
Law;

(viif) underground storage tanks are mnot presently located on or under any
Owned Real Property or Leased Real Property or, to the Company’s Knowledge, in connection witk the
Businiess at any other facility, location or other site;

(ix}  with the exception of any claim not yet served upon or otherwise asserted
against the Company by a Person not a party to this Agreement, there are no pending or unresolved
claims against the Company or the Business for investigatory costs, cleanup, removal, remedial or
response costs, or natural resource damages arising out of any Releases or fhreat of Release of any
Hazardous Material at any Owned Real Property or Leased Real Property or, with respect to the Business
or at any other facility, location or other site;

{x) no polychlorinated biphenyls (“PCBs”) or asbestos—containing matenals
are located at or in any Owned Real Property or Leased Real Propetty, or, to the Company’s Kuowledge,
with respect to the Business at any other facility, location or other site, in violation of Environmental
Laws or which require Remedial Action;

(xi)  no assets of the Company have come to be located at any site that is
within a designated study area or that is listed or formally proposed for listing under CERCLA or, to the
Knowledge of the Company, under the Comprehensive Environmental Response Corporation and
Liability Information System (“CERCLIS™); and

(xii}  to the Knowledge of the Company (which, for purposes of this Section
3.2{u)(iii} only, shall include the actual knowledge of the individuals listed in the definition of
“Knowledge of the Company” only, without any reasonable inguiry), and apart from any facts and
circumstances covered solely by representations made in Section 3.2(u)(i}-(xi), there are no facts or
circumstances relating to environmental matters concerning the Owned Real Property or the Leased Real
Property or the Business that are reasonably iikely to lead to the assertion by any third person of any
environmerttal Liabilities in the future against the Company or the Buyer.
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Except as set forth in this Section 3.2(u}, no representations or warranties arc being made with respect to
Hazardaus Materials or Environmental Laws.

) Insurance. The insurance policies maintained by the Company, or by the Seller
for the benefit of the Company, with respect to their amounts and types of coverage, are reasonably
adequate to protect the insured properties against the insured risks, subject to reasonable deductibles, and
the risks insured against are normal and customary for the industry. All such policics are listed in Section
3.2(v} of the Disclosure Schedule, are in full force and effect, and no notice of cancellation, termination
or non-renewal has been received with respect to any such policy. No insurance carrier has notified the
Seller or the Company in writing that it has denied coverage for, ‘or reserved the carrier’s rights with
respect to, any material claim submitted under any insurance policy.

(w) Guaranties. The Company is not a guarantor or otherwise liable for any Liability
(including Indebtedness) of any other Person. There are no outstanding powers of atforney executed on
behalf of the Company.

(x} Sofvency. The Company has not {i) proposed a compromise or arrangement for
the benefit of creditors generally, (if) had any petition in bankruptey filed against it, {iii) filed a voluntary
petition in bankzruptcy, (iv) taken any action to file a volunfary petition in bankmaptey, liquidation or
dissolution, or (V) is otherwise been unable to pay its debts generally as they become due.

33 No Implied Representations or Warranties. Except for the representations and warranties
contained in this Article WY, neither the Seller nor the Company nor any other Person acting on behalf of

the Seller or the Company, make any representation or warranty, express or implied. Without limiting the
foregoing, neither the Seller nor the Company has made or makes any representation or warranty, express
or implied, 83 to the condition, merchantability, suitability or fitness for any particular purpose of any
water tanks, reservoirs, water works, plant and systems, purification and filtration systems, pumping
stalions, pumps, wells, mains, water pipes, hydrants, equipment, machmery, fixtures or improvements or
any other agsets of the Company.

ARTICLE ¥
REPRESENTATIONS AND WARRANTIES OF THE BUYER

4.1 Representations and Warranties Conceming the Buyer. As an inducement for the Seller
to enter into this Agreement and to consnmmate the transactions contemplated hereby, the Buyer
represents and warrants to the Seller as follows:

(@) Organization. The Buyer is a corporation duly organized, validly existing and in
goud standing under the Laws of the State of Ohio.

b Authorization of Transaction. The Buyer has ail requisite corporate power and
authority to execute and deliver this Agreement and the Ancillary Agreemenis to which it is a party and to
perform its obligations hereunder and thereunder. This Agreement and each of the Ancillary Agreements,
as applicable, to which the Buyer is a party have been or will be duly executed and delivered by the Buyer
and, assuming the due anthorization, execution and delivery thereof by the other parties thereto, constitute
lcgal, valid and binding obligations of the Buyer, enforceable against the Buyer in accordance with their
respective terms, subject to the Bankruptey and Equity Exceptions.
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{c) Non-Contravention. The execution, delivery and performance of this Agreement
and the Ancillary Agreements by the Buyer, and the consummation of the transactions contemplated
hereby and thereby, do not and will not (1) violate or conflict in any way with any Law, {ii) violate or
conflict in any way with any judgment, order, decree, stipulation, injunction, charge or other restriction of
any Governmental Authority to which the Buyer is subject or any provision of its organizational
documents, or (ili} conflict with, result in a breach of, constitute a default under (with or without notice or
lapse of time, or both), result in the acceleration of, create in any party the right to accelerate, terminate,
modify or cance), or require any notice under, any Contract lo which the Buyer is a party or by which it is
bound or to which any of its assets is subject.

(d) Governmental Consents. Except for (i) filings required by the HSR Act, (ii) the
required approvals, consents, authorizations, permits, filings or notifications of any Governmental
Authority as set forth in Section 4.1(d} of the Disclosure Schedule, or (iii) where the failure to obtain such
consents, approvals, authorizations or permits, or to make such filings or netifications, would not
rcasonably be expected to have, individually or in the aggregate, a material adverse effect on the ability of
the Buyer to consummate the Closing hereunder in accordance with this Agreement or to perform its
obligations under this Agreement and the Ancillary Agreements, no autharization, consent, approval or
other order of, declaration to, or filing with, any Governmental Authority by or on behalf of the Buyer is
required for or in connection with the authorization, exceution, delivery and performance by the Buyer of
its abligations under this Agreement and the Ancillary Agreements.

(e) Litigation. There is no Legal Proceeding pending or, to the knowledge of the
Buyer, threatened against the Buyer which (i) if determined adversely would reasonably be expected to
have, individually or in the aggregate, a material adverse effect on the ability of the Buyer to perform its
obligations under this Agreement or the Ancillary Agreements to which it is a party or (i) seeks
rescission of or seeks to enjoin the consummation of this Agreement or amy of the transactions
contemplated hereby,

(N Brokers. The Buyer has no Liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement or the Ancillary Agreements for which the Seller could become liable or otherwise obligated.

42 No Additionsl Representations, etc. The Buyer acknowledges that the Seller, the
Company, and their respective Affiliates, have not made nor shall they be deemed to have mads, nor has
the Buyer relied on, any representation, warranty, covenant or agreement, express or implied, with respect
to the Company, the Business or the transactions contemplated by this Agreement, other than those
expressly set forth in this Agreement.

ARTICLE YV
COVENANTS OF THE PARTIES

3.1 Regulatory Compliance, Consents, efe.

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of
the Buyer and the Seller shall use ifs reasonable best efforts to assist, consult with and cooperate with
each other and any other parties in doing all things necessary, preper or advisable to consummate and
make effective, in the most expeditions manner practicable, the fransactions contemplated by this
Agreement, including using reasonable best efforts to accomplish the following: (i) the talking of all
actions necessary to cause the conditions to the Closing to be satisfied as promptly as practicable, (ii) the
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obtaining of all actions, waivers, Permits, consents, approvals and authorizations from all third parties and
all Governmental Authorities necessary or advisable to consumunate, or in connection with, the
transactions contemplated by this Agreement, (i) the making of all necessary registrations and filings
promptly with the appropriate Governmental Authorities, and (iv) the execution and delivery of any
additional instruments necessary to consummate the transactions contemplated by, and to fully carry out
the purposes of, this Agreement. Notwithstanding anything contained herein to the contrary, neither the
Buyer nor any of its Affiliates shall be obligated to (i) consent to the divestiture of, or structure or conduct
relief with respect to, the Company, the Business or the assets or properties of the Compatiy or any assets,
ptopetrties, business, division, product line or service line of the Buyer or any of its Affiliates, or (i)
contest, administratively or in court, any ruling, order or other action of any Govemnmental Authority or
any other Person respecting the transactions contemplated by this Agreement.

(b) In furtherance (but not in limitation} of Section 5.1(a), the Buyer and the Seller
shall each keep the other apprised of the status of matters relating to actions, waivers, Permits, consents,
approvals, authorizations, applications, filings and completion of the transactions contemplated by this
Agrecment and the Ancillary Agreements. Subject to applicable Law, the Buyer and the Seller shall have
the right to review in advance, and, to the extent practicable, each shall consult the other on, all of the
infcrmation relating to the Buyer, the Seller and the Company, as the case may be, and any of their
respective Affiliates, that appear in any filing made with, or written materials submitted to, any third party
or any (Governmental Authority in connection with the transactions contemplated by this Agreement and
the Ancillary Agreements. The Buyer and the Seller shall promptly (but in no event later than (i) with
respect to any required applications, notices or other filings under the HSR Act, thirty (30) days after the
Effective Date, or (i) with respect to any required applicetions, notices or other filings under any other
applicable Law, sixty (60) days after the Effective Date) make all filings and submissions with
Governmental Authorities under applicable Law that are necessary or advisable to consummate, or in
connection with, the transactions contemplated by this Agreement and the Ancillary Agreements. The
Seller, on the one hand, and the Buyer, on the other hand, shall each, in connection with the efforts
referenced in this Section 5.1 to obtain all requisite Permits for the transactions contemplated by this
Agreement under applicable Law, use its reasonable best efforts to (i} cooperate in all respects with each
other in conmection with any filing or submission and in connection with any investigation or other
inquiry, including any Legal Proceeding initiated by a private party, in ecach case, regarding any such
transaction; {ii) keep the other Party informed of any material communication received by such Party
froms, or given by such Party to, any PUC, the Federal Trade Commission (the “FTC™), the Antitrust
Division of the Department of Justice (the “DOJ™), or any other Governmentsl Authority and of any
communication received or given in connection with any Legal Proceeding by a private party, in each
case regarding any such transaction; and (iii) subject to applicable Law, permit the other Party to review,
in advance, any written comsmunication given by it to or received from, and consult with each other in
advance of any meeting or conference with, any PUC, the FTC, the DOJ, or any other Governrental
Authority or, in connection with any Legal Procceding by a private party regarding any such transaction,
any other Person, and to the extent permitted by any such PUC, the FTC, the DOJ, or other applicable
Governmental Authority or other Person, give the other Party the opportunity to attend and participate in
such meetings and conferences subject to applicable Law.

52 Conduct of Business. From the Effective Date through the earlier of the Closing Date or
the termination of this Agreement puesuant to Article VIII (the “Pre-Closing Period™), unless the Buyer
shall provide its prior written consent (which shall not be unreasonably withheld, conditioned or delayed),
the Company shall, and the Seller shall cause the Company to, (i) conduct the Business only in the
Ordinary Course of Business, (if) use commercially reasonable efforts to preserve the Business, and (iii)
satisfy its Liabilities in accordance with their terms other than in the Ordinary Course of Business.
Except as otherwise set forth on Section 5.2 of the Disclosure Schedule, or as otherwise exprassly
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contemplated by this Agreement, from the Effective Date and prior to the Closing Date, the Company
shall not, and the Seller shall cause the Company not to, without the prior written consent of the Buyer,
which shall not be vareasonably withheld, conditioned or delayed:

(a) enter into any employment Contract or commitment to hire, or terminate the
employment or service of, any executive officer or senior management employee;

(h) increase the base salary or bonuses payable on or after the Effective Date, or to
become payable on or after the Effective Date, to any director, executive officer or senior management
employee of the Company except for increases in the Ordinary Course of Business; ;

{c} amend the Company’s articles of incorporation, by-laws or other organizational
documents;

(d) other than in connection with its obligations pursuant to Section 5.7(a), declare,
set agide for payment or pay any dividend or make any other payment or distribution on or in respect of
any of the Stock;

(e) other than in cormection with its obligations pursuant to Section 5.7¢a), redeem,
purchase, retire or otherwise acquire, directly or indirectly, any of the Stock;

6 cancel or waive any debt, claim or other right, other than in the Ordinary Course
of Business;

{2 dispose of or revalue any material assets set forth on the Latest Balance Sheet;
(h) settle any Legal Proceeding other than in the Ordinary Course of Business;

(i) enter into any Contract relating to (i) the purchase of any capital stock of or
interest in any Person, (ii) the purchase of assets constituting a business or (iii} any merger, consolidation
or other business combination;

()] enter into or amend any Contract relating to transactions with any Affiliates of
the Company or with the Seller or its Affiliates (other than the Company);

k) terminate, cancel, modify or amend in any matenal respect or take or fail to take
any action which would entitle any party (other than the Company that is a parly thereto) to any Material
Contract to terminate or cancel or modify or amend in any material respect any Material Contract;

n incur any (i) Indebtedness, except for Intercompany Indebtedness or (ii) Liens,
except for Permitted Liens;

(m)  make any capital expenditure or series of related capital expenditures (net of
allowances or contributions) that is not contemplated by Exhibit B or pursuant to any capital expenditure
plan for 2012 pursuant to Section 5.10, other than reasonable capital expendityres made as a result of a
casualty event or other emergency;

(m) give or agree to give or become a party to or be bound by any guarantee, surety
or indernity in respect of Indebtedness or other obligations or Liabilities of any other Person;
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)} issue, sell, grant or otherwise dispose of any equity securitics of the Company or
grant any warrants, options or other rights to purchase or obtain (including upon conversion, exchange or
exercise) any equity securities of the Company or issue any security convertible into its shares, grant any
registration rights or otherwise make any change to its anthorized or issued share capital;

{p} make any change in its accounting principles, policies, practices or methods other
than as required by GAAP or Law;

@ make any filing with any Governmental Authority other than in the Ordinary
Course of Business; or ’

{r) enter into any Contract to do any of the actions referred to in this Seclion 5.2,

5.3 Access to Books and Records.

(a) During the Pre-Closing Period, the Seller and the Company shall permit the
Buyer and iis authorized Representatives to have reasonable access upon reasonable prior wriiten notice
to (i) the Company®s properties to perform customary Phase I environmental studies (which in no event
will involve any (A) sampling or analysis of any environmental media and neither the Buyer nor any of its
Affiliates or Representatives may perform any Phase II environmental testing, test borings or other
physical samplings of any of such properties without the prior written consent of the Seller, which
consent the Seller may withhold in its sole and absolute discretion (provided, that the Seller may not
unreasonably withhold, condition or delay its consent to the Buyer's request to perform Phase II
environmental testing if the request is with respect to a recognized environmental condition (as defined by
ASTM Standard E1527-03) that is identified in a Phase I cnvironmental report and the eavironmental
consuftant that performed such Phase I investipation affirmatively recommends in such report that
sampling be conducted in response to the recognized environmental condition; provided, further, that
such sampling shall be limited to soil sampling intended to ascertain if the subject Owned Real Property
or Leased Real Property is contaminated with Hazardous Materials in concentrations which do not meet
applicable standards for soil quality and thereby threaten or cause contamination of groundwater at such
property), or {B) interviews of employees or consultants of the Company with respect to environmental
matters other thar as required by industry standards in connection with a customary Phase I
environmental study), and (ii} all of the Company’s asscts, properties, books, accounting, financial and
statistical records (including auditor work papers and Tax records), Contracts, employees, independent
contractors, customers, vendors, distributors and manufacturers; provided that such access shall be
provided in a manner that will not unduly disrupt the Business. The Seller and the Company shall furnish
such financial, operating and other data and information relating to the Business as the Buyer may
reasonably request. The Seller shall confer with the Buyer on a regular basis with respect to matters
relevant to the purchase and sale of the Stock and the integration of the operations of the Company with
those of the Buyer and shafl provide the Buyer with such financial information prepared by management
in the Ordipary Course of Business consistent with past practices as may be reasonably requested by the
Buyer. All information exchanged pursnant to this Section 5.3 shall be subject to the Non-Disclosure
Agreement dated April 12, 2011, between the Buyer and the Seller (the “Non-Disclosure Agreement™).

(b For a period of five (5) years after the Closing Date, the Buyer shall cause the
Company to provide the Seller {or, if applicable, a Person designated by the Seller in a notice to the Buyer
in accordance with Section 10.7 (the “Seller Designee™)} and each of its authorized Representatives with
reasonable access to all of the books and records of the Company to the extent that such access may
reasonably be required by such parties in connection with matters relating to or affected by the operations
of the Company prior to the Closing Pate. Such access shall be afforded by the Company upon receipt of
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reasonable advance notice and during normal business hours and, to the extent such information is
confidential, shall be subject to an obligation of confidentiality by the Seller Designee. If any company
shall desire to dispose of any such books and records prior fo the expiration of such five (3) vear period
other than in accordance with the Company’s record retention policy then in effect, the Company shall,
prior to such disposition, notify the Seller and give the Seller (or, if applicable, the Seller Designee) and
its authorized Representatives a reasonable opporfumity, at the Seller’s or the Seller Designee’s expense,
to sepregate and remove such books and records as such parties may select. Notwithstanding the
foregoing, neither the Buyer nor the Company shall be required to provide any information which the
Buyer reasonably believes it or the Company are prohibited from providing to the Seller by reascn of
applicable Law, which constitutes or allows access to information protected by the attorney/client

privilege.

54 Seller Marks. The Buyer shall (i) as promptly as practicable after the Closing, but in ne
event later than thirty (30) days afler the Closing Date, cease using any names, marks, trade names,
trademarks and corporate symbols and logos of the Company or the Seller and any word or expression
similar thereto or constituting an abbreviation or extension thereof (collectively and together with afl
other names, marks, trade natnes, trademarks and corporate symbols and logos owned by the Seller or any
of its Affiliates, the “Seller Marks™), and (ii) amend the Company’s charter documents te remove any
use or reference to any of the Seller Marks., Thereafter, the Buyer shall not use any of the Seller Marks or
any name or term canfusingly similar to any of the Seller Marks in connection with the conduet of its or
any of its Affiliates” businesses or operations. In the event that the Buyer breaches this Section 5.4, the
Seller shall be entitled to specific performance and to injunctive relief, as well as any other remedies at
law or in equity available to the Seller.

55 Employees, Pensions and Benefits.

{2) No Participation After Closing Date. The Seller shall take such action as
necessary to ensure that the Company is no longer a participating employer eligible to participate in any
of the Plans on or after the Closing Date and that afl employees of the Company (the “Applicable
Employees”) cease to participate in the Plans on and after the Closing Date, except to the extent they, or
their dependents, beneficiaries or alternate payees are entitled to receive a previously accrued benefit
under a Plan not tiansferred to the Buyer under this Agreement.

{b) COBRA Berefits. On and after the Closing Date, the Buyer and the Company
shall have responsibility for all COBRA obligations related to the Applicable Employees who are
employed by the Company on and after the Closing Date and their qualified beneficiaries that arise as a
result of a COBRA qualifying event occurring after the Closing Date. The Seiler shall have responsihility
for all COBRA obligations for all individuals who are “M&A qualified beneficiaries.” An M&A
qualified beneficiary, as defined in Treasury Regulation Section 54.4980B-9, Q&A-4(h), is a qualified
beneficiary for COBRA purposes whose qualifying event occurred prior to or in connection with the
transaction contemplated by this Agreement and who is, or whose qualifying event ocenmmred in
connection with, a covered employee whase last employment prior to the qualifying event was with the
Company.

{(c} Ne Right to Continued Employment. All employees, active or inactive, of the
Company on the day before the Closing Date shall continue to be employees of the Company as of and
after the Closing Date. Notwithstanding the foregoing, nothing contained in this Section 5.5, express or
implied, is intended to confer upon any Person ntot a party hereto any right, benefit or remedy of any
nature whatsoever, including any right to employment or continued employment for any period of time by
reason of this Agreement, or any right to a particular term or condition of employment or benefit;
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provided, however, that Applicable Employess who are represented for the purpose of collective
bargaining as of the Closing Date shall continue to be subject to the terms aud conditions set forth in any
applicable collective bargaining agreement after the Closing Date. Notwithstanding anything to the
contrary contained in this Agreement, no provision of this Agreement is intended to, or does, constitute
the establishment of, or an amendment to, any Plan or any employee benefit plan of the Buyer or its
Affiliates.

{d) Buyer Obligation for Employment Terms and Benefits.

(i} Employment Terms. With respect to any Applicable Employee covered
by a collective bargaining agreement, the Buyer shall cause the Company to fulfill its cbligations with
regard to compensation and other terms and conditions of employment set ferth in the applicable
collective bargaining agreements listed on Section 3.5{(d¥i) of the Disclosure Schedule and shall have no
other obligations other than those set forth in such cellective bargaining agteements.

(i) Benefits, The Applicable Employecs as of the Closing Date who are
employed by the Company and who are not covered by a collective bargaining agreement shall,
immediately following the Closing Date, be provided with the same benefits as an employee of Aqua
Ohio, Inc. who was hired after March 31, 2003. Neither the foregoing nor any other provision of this
Agreement i3 intended to, and shall not, limit or restrict the right of the Company, the Buyer or any
affiliate of Buyer sponsoring a plan in which the Company’s employees participate to amend such plan
with respect to the benefits provided thereunder or to terminate such plan. The Buyer shall cause the
Company to fulfill its obligations with regard to benefits set forth in the applicable collective bargaining
agreements listed on Section 3.5(dK1} of the Disclosure Schedule in aceordance with such agreements,

(iii)  Pror Service and Other Credits. With respect to any employee benefit
plan, program or policy that is made available by the Buyer or the Company to the Applicable Employees
on and after the Closing Date (the “Buyer Plans”): (A} all periods of service with the Company or any
ERISA Affiliate, or any predecessor entity of either, by any such employee prior to the Closing Date shat]
be credited for eligibility, participation, and vesting purposes, and to the extent required by a collective
bargaining agreement, for benefit calculation purposes, under the Buyer Plans, (B) with respect to any
Buyer Plans which are welfare plans as defined in Section 3.1 of ERISA to which such employee may
become eligible, the Buyer shall cause such Buyer Plans to provide credit for the year in which the
Closing occurs for any co-payments, deductibles, maximum out-of-pocket payments by such employees,
and to waive all pre-existing condition exclusions and waiting periods, to the extent permmitted by the
insurance carriers for Buyer Plans without additional cost, and (C) with respect to any Buyer Plan to
which such employee may hecome eligible and which provides flexible spending accounts, the Buyer
shall cause such Buyer Plan to provide credit for the year in which the Closing occurs for the employee’s
flexible spending account balances under Seller’s Plan. The Seller shall provide Buyer with complete and
accurate records of such flexible spending account balances as of the Closing Date no later than the fifth
(5™ Business Day following the Closing Date. The Buyer shall cause the Company to recognize and
assume I iability for vacation days and sick banks previously accrued and reserved for by the Company as
of the Closing Date.

(&) Transfer of Flan Qbligations.
(i) Pension Plan.

(A)  On the Closing Date or within one hundred twenty (120} days
thereafier, the Seller shall cause to be transferred in cash or in kind, as determined by the Buyer,
from the Seller’s Pension Plan to an existing defined benefit plan designated by the Buyer (the
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“Buyer’s Pensior Plan™), that portion of assets and liabilities of the Seller’s Pension Plan
attributable to the accrued benefits of those participants in Seller’s Pension Plan who are active
employees or former employees of the Company or are beneficiaries or alternate payees of such
active or former employees of the Company (refesred to jointly hercin as the “affected
participants™. The amount of such asscts and liabilities shall be determined in accordance with
Section 414(J) of the Cade and Section 4044 of ERISA (without regard to any de minimis rules)
as certified by the actuaries for the Seller’s Pension Plan as of the date as of which the assets are
transferred. The Buyer's Pension Plan shall maintain the transferred benefits attributable to
affected participants who are not covered by a collective bargaining agreement as frozen accrued
benefits. An affected participant who is covered by a collective bargaining agrcement and who
was actively participating in, and accruing a benefit under, the Seller’s Pension Plan on the day
prior to the Closing Date shall continue to accrue a benefit on and after the Closing Date to the
cxtent required by the applicable collective bargaining agrsement. The Buyer shall cause the
Buyer’s Pension Plan to be amended to provide provisions identical to those under the Seller’s
Pension Plan that apply to the affected participants with the exception of any provisions which
would provide for any further benefit accrual for affected participants who are not covered by a
collective bargaining agreement. The foregoing, however, is not intended to, and shall not, limit
or restrict the right of the Buyer or any affiliate of Buyer which is the plan sponsor of the Buyer’s
Pension Plan to amend or terminate the Buyer’s Pension Plan. At least fifteen {15} days prior to
the Closing Date, the Seller shall provide, or shall cause the Company to provide, a notice (i) to
each affected participant who is not covered by a collective bargaining agreement regarding the
cessation of benefit accruals as of the Closing Date in accordance with Section 4980F of the Code
and the regulations thereunder and the transfer of his or her frozen accrued benefis to the Buyer's
Pension Plan following the Cloging Date and (i) to each affected participant Wha is covered by a
collective bargaining agreement regarding the cessation of benefit accruals as of the Closing Date
under the Seller’s Pension Plan in accordance with Section 4980F of the Code and the regulations
thereunder and the transfer of his or her accrued benefit to, and the continuation of accruals
under, the Buyer’s Pension Plan following the Closing Date. The establishment or amendment of
the Buyer's Pension Plan and transfer of assets and Liabilities hereunder are subject to all
applicable notice requirements and required governmental approvals, if any, including without
limitation, the filing by both the Buyer and the Seller of Form 5310-A at least thinty (30} days
prior to the transfer. On and after the date as of which the assets are transferted, the Seller shall
not retain any further Liability with respect to any contribution obligations or Liability for
benefits under the Seller's Pension Plan with respect to the affected participants, regardless of the
funded status of the Seller's Pension Plan or the Buyer's Pension Plan. For purposes of
clarification and not of limitation, the Seller’s obligations to the Seller's Pension Plan are limited
to funding obligations due on or prior to the Closing Date. The pension asset transfer from the
Seller’s Pension Plan to the Buyer’s Pension Plan based on ERISA. requirements for affected
participants (as set forth in this Section 5.5(e}(i)(A)) calculated as of the Closing Date will be
adjusted to the actual transfer date by interest based on the actual investment return of the Seller’s
pension plan trust and any benefit payments made by Seller to affected participants. The
investment return will be determined using the rost recently available trust statements and using
index returns for the various asset classes and the Seller actual assel allocation at the beginning of
the asset transfer month, if necessary, for any partial month returns where statements are not
readily availsble.

{B) To effectnate such transfer, the Buyer shall deliver to the Seller
as soon as practicable, but in no event later than ninety (90) days after the Closing Date, (i) a
copy of the Buyer’s Pension Plan and any amendment necessary to effectuate the receipt of the
transfer of the assets and assumption of benefit Liabilities attributable to the accrued benefits of
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participants; (i} 2 copy of the trust agreement for the Buyer’s Pension Plan; (ili) the most recent
favorabie determination letter from the IRS with respect to the Buyer’s Pension Plan; and (iv) an
opinion from the Buyer’s legal counsel reasonably acccptable to the Seller that, to the best
knowledge of the Buyer, there is no reason to believe that the Buyer’s Pension Plan is not a
qualified plan under Seciion 401(a) of the Code and thal the transfer of assets and assumption of
benefit Liabilities will not jeopardize the qualificd status of the Buyer’s Pension Plan. The Seller
shall deliver to the Buyer as soon as practicable, but in no event Jater than ninety (90) days after
the Closing Date, an opinion from the Seller’s legal counsel reasonably acceptable o the Buyer
that, to the best knowledge of the Seller, there is no reason to believe that the Seller’s Pension
Plan is not a qualified plan under Section 401{a) of the Code and that the transfer of assets and
benefit Liabilities will not jecpardize the qualified status of the Seller's Pension Plan. The
responsibility of administration of the Buyer’s Pension Plan shall be the responsibility of the
Buyer as of the date of transfer.

(i) Disability,. The Seller shall rvetain Lability for long-term disability
benefits payable to Applicable Fmployees who as of the Closing Date are receiving long-terrn disability
benefits or who as of the Closing Date are cligible to receive, or following the expiration of any
applicable elimination period, will be eligible to receive long-term disability benefits, The Seller shall be
ligble for payment of all sick leave, short-term disability and workers' compensation claims payable to an
Applicable Employee through the Closing Date, and the Buyer shall be responsible thereafter, The Buyer
agrees to honor the reemployment rights of Applicable Employees absent from employment on ihe
Closing Date due to sick leave, short- or long-term disability or workers’ compensation. The Seller shall
promptly inform Buyer, but in any event within five (5} Business Days, of any workers” compensation
claim that is made between the Effective Date and the Closing Date.

(i}  Savings Plan, The Seller shall retain the Savings Plan for Employees of
American Water Works Company, Inc. and its Designated Subsidiaries (the “Savings Plan™), and
Applicable Employees shall be entitled to a distribution from the Savings Plan after the Closing Date to
the extent permitted by the Savings Plan and applicable Law.

(iv)  Retirge Welfare Plan.

(A)  Retirees. The Seller shall retain all labilities with respect lo
retirees covered under its American Water Works Company, Inc. Retiree Welfare Plan (the
“Seller Retiree Welfare Plan™) on the Closing Date and with respect to the post-retirement
medical and life insurance benefits to be provided to the Applicable Employee listed on
Section 5.5(e)(iv)(A) of the Disclosure Schedule (the “RWE Promise Employee™). The
Buyer agrees that for a period of two years following the Closing Date the Company, the Buyer
and any affiliate of the Buyer shall not hire a former employee of the Company who retired as an
eiigible retiree for purposes of the Seller Retiree Welfare Plan afier the date of this Agreement
and prior to the Closing Date. In the event such retiree is hired by the Company, the Buyer or any
affiliate of the Buyer during such two year period following the Closing Date, the Buyer shall pay
the Seller $100,000 for each such retiree hired,

(B)  Collectively Bargained Emplovees. On the Closing Date or
within one hundred twenty (120) days thereafter, the Seller shall cause to be transferred in cash
from the trusts maintained pursuant to Section 501{c){9} of the Code (the “Seller’s VEBAS™) that
apply to the Applicable Employees employed by the Company on the Closing Date who are
covered by a collective bargaining agreement to the VEBA which funds the Retiree Medical and
Life Insurance Plan for Consumers Water BEmplovees, the “Allocable VEBA Assets”. The
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Allocable VEBA Assets shall equal the Accumulated Post-Retirement Benefit Obligation (the
“APBO”) for the employees of the Company covered by a collective bargaining agreement as a
percentage of the APBO for the entire Seller Retiree Welfare Plan multiplied by the total
aggrepate fair market value of the Seller’s VEBAs as of the last day of the month prior to the
Closing Date, adjusted for interest at LIBOR and benefit payments and contributions through the
Closing Date. The APBO for purposes of the calculation shall be the APBO calculated as of the
most recent fiscal year end. The total aggregate fair market value of the Seller’s VEBAs shall be
further adjusted to include any assets transferred from the Seller’s VEBAS, or exclude any assets
transferred to the Seller’s VEBAs, between fiscal year end and the Closing Date for purposes of a
transaction scparate from this Agreement. The Alocable VEBA Assets will be calculated as of
the Closing Date by actuaries for the Seller Retires Welfare Plan.

() Non-Bargained Employees. Prior to the Closing Date, the Seller
will terminate eligibility for benefits under the Seller Retiree Welfare Plan of the Applicable
Employees employed on the Closing Date who are not covered by a collective bargaining
agreement, other than the RWE Promise Employee, The Seller agrees to use the retained assets
under the Seller’s VEBAs allocable to these employees, which shall be determined in the same
manuer as provided under {B) above, only for retiree medical benefits for employees and retirees
of the Company.

{D) Neither the foregoing nor any other provision of this Agreement
is intended to, and shall not, limit or restrict the right of the Seller or any affiliate of the Seiler
sponsoring a plan providing for retiree medical coverage 1o amend such plan with respect to the
benefits provided thereunder or to terminate such plan except as may otherwise be required by
any applicable collective bargaining apreement.

) Nongualified Plans.  Obligations with respect to the Applicable
Employees who participate in the following nonqualified plans shall remain with the Seller: (A) the
American Water Works Company, Inc. and its Designated Subsidiarics Nonqualified Employee Stock
Purchase Plan, (B) the American Water Works Company, Inc. Executive Retirement Plan, (C) the
American Water Works Company, Inc. 2007 Omnibus Equity Compensation Plan, (I) the Anmual
Incentive Plan, and (E) the Nonqualified Savings and Deferred Compensation Plan for Employees of
American Water Works Company, Inc. and its Designated Subsidiaries (collectively the “Nonqualified
Plans”). Benefits under the Nonqualified Plans shall be determined in accordance with the terms of the
Plans and, to the extent applicable, under the terms of any stock option grant, restricted stock unit grant,
performance stock unit grant or other equity award or deferral agreement made to of with such employee
prior to the Closing Date.

(vi)  Cooperation. Following the Effective Date, the Seller and the Buyer
shall reasonably cooperate in all matters reasonably necessary to effect the transactions contemplated by
this Section 5.5, inchuding exchanging information and data relating to employee benefits, unless such
exchange of information and data would violate applicable Law.

5.6 Release of Support Obligations.

(a) The Buyer recognizes that the Seller and its Affiliates have provided guarantees
or other credit support to the Company, all of which that are outstanding a5 of the Effective Date are set
forth on Section 5.6 of the Disclosure Schedule (such support obligations contained in Section 5.6 of the
Disclosure Schedule, as modified or replaced from time to time in the Ordinary Course of Business, are
hereinafter referred to as “Support Obligations™).
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(b) Prior to the Closing, the Buyer and the Seller shail cooperate, and each shall use
its commercially reasonable efforts to, effect the fuil and unconditional release, effective as of the Closing
Date, of the Seller and its Affiliates {other than the Company) from all Support Obligations, and in the
case of the Buyer, by (among other things):

(i) furnishing a letter of credit to replace sach existing letter of credit that is
a Support Obligation containing terms and conditions that are substantially simnilar to the terms and
conditions of such existing letter of credit and from lending institutions that have a credit rating
commensurate with or better than that of lending institutions for such existing letier of credit;

{ii) instituting an escrow amangement 1o replace each existing escrow
arrangement that is a Support Obligation with terms reasonably acceptable to the counterparty of such
existing escrow arrangement;

{iii}  furpishing a guaranty to replace each existing guaranty that is a Support
Obligation, which replacement guaranty is issued by a Person having a credit rating at leasi equal to
“investment grade™ and containing terms and conditions that are substantially similar to the terms and
conditions of such existing guaranty;

(iv}  posting a surety or perfonmnance bond to replace each existing surety or
performance bond that is a Support Obligation, which replacement surety or performance bond is issued
by a Person having a net worth and credit rating at least cqual to those of the issuer of such existing surety
or performance bond, and containing terms and conditions that are substantially similar to the terms and
conditions of such existing surety or performance bond; or

) replacing any other security agreement or arrangement on substantially
similar terms and conditions to the existing security agreement or arrangement that is a Support
Obligation.

(c) The Buyer shall cause the beneficiary or beneficiaries of such Support
Obligations to {i) remit any cash to the Seller or one of its Affiliates, as appliceble, held under any escrow
arrangement that is a Support Obligation promptly following the replacement of such escrow arrangement
pursuant to Section 5,6(b)(ii}, and (ii) terminate, surrender and redeliver to the Seller, one of its Affiliates
or the Seller Designee each original copy of each original guaranty, letter of credit or other instrument
constituting or evidencing such Support Obligations.

{d) If the Buyer and the Sellet are not successful, following the use of commercially
reasonable efforts, in cbtaining the complete and unconditional release of the Seller and jts Affiliates
(other than the Company) from any Support Obligations by the Closing Date (each suchk unreleased
Support Obligation, umtil such time as such Support Obligation is released in accordance with Scction
5.6(d)(i}, a “Continuing Sapport Obligation™}, then:

§Y] from and after the Closing Date, the Buyer and the Seller shall continne
to cooperate, and each shall continue to use its commercially reasonable efforts, to obtain prompily the
full and unconditional release of the Seller and its Affiliates from each Continuing Support Obligation;

(i) the Buyer shall indemnify the Seller and its Affiliates from and against
any Liabilities, losses and reasonable costs or expenses incurred by the Seller and its Affiliates from and
after the Closing Drate in connection with each Continuing Support Obligation (including any demand or
draw upon, or withdrawal from, any Continuing Support Obligation); and
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(iii}  the Buyer shall not, and shall cause its Affiliates, including in all events
the Company, not to, effect any amendments or modifications or any other changes to the Contracis or
obligations to which any of the Continuing Support Obligations relate, or to otherwise take any action that
could increase, extend or accelerate the Liability of the Seller or any of its Affiliates ander any
Continuing Bupport Obligation, without the Seller’s pror written comsemt, which, subject to the
application of the provisions of this Section 5.6(d) to any such increase, extension or acceleration, shall
not be unreasonably withheld or delayed.

5.7 Certain Balance Sheet Matters., On or prior to the Closing Date, the Seller shall:

(g) cause all Intercompany Pebt to be settled or cancelled;

)] take all necessary actions such that any IT assets or other assets on the books of
the Company that are held by the Seller or any of its Affiliates (other than the Company) shall not be set
forth on the balance sheet of the Company as of the Closing Date consistent with the ad_;ustrm:nls to the
balance sheet of the Company with respect to such assets as reflected in Exhibit A; and

(c) redeem all of the shares of preferred stock of the Company listed on Section
3.2(d) of the Disclosure Schedule.

5.8 Termination of Certain Services and Contracts; Transition Services Agreement.

{a) Except as contemplated by this Agreement or as set forth on Section 5.8(a) of the
Disclosure Schedule, prior to the Closing, the Seller shall take such actions as may be necessary to
terminate, Sever, or assign to the Seller (in each case with appropriate mutual releases) effective upen or
prior the Closing, all Contracts and services between the Company, on the one hand, and the Seller or any
of ite Affiliates {other then the Company), on the other hand, including the termination or severance of
Tax s¢rvices, treasury and finance services, legal servicey and banking services (to include the severance
of any centralized clearance accounts) (collectively such Coniracts, the “Terminated Coatracts™). On
and after the Closing Date, none of the Buyer, the Company or any of their Affiliates shall have any
obligations or Liabilities arising out of or pursuant to any Terminated Contract. This Section 5.8(a) shall
not apply to Intercompany Debt, which is addressed in Section 5.7(a).

m If, following the activities of the transition team pursuant to Section 5.10, the
Buyer reasonably determines that transition services will be required after the Closing, the Parties will
agree upon a list of reasonable transition services to be provided by the Seller to the Buyet and the
Company, which services shall be provided at reasonable rates (which rates shall not exceed 100% of the
Seller’s, or its Affiliate’s, cost of providing such services) a3 allocated in accordance with the
methodologies used for such allocations by the Seller and its Affiliates in accordance with past practice,
and in accordance with the terms and conditions to be set forth in a Transition Services Agresment {such
agreement, the “Transition Services Agreement”), the form and substance of which shall be reasonably
satisfactory to the Buyer and the Seller. The Parties shall cooperate in good faith during the period
between the Effective Date and the Closing Date in order to minimize, to the extent possible, the period of
time following the Closing Date that the Buyer and the Company will require services to be provided
under the Transition Services Agreement.

5.9  No Solicitations. The Seller and the Company will not take, nor will they permit any of
their Affiliates (or authorize or permit any investment banker, financial advisor, attorney, accountant or
other Person retained by or acting for or on behalf of the Seller, the Company or any of their Affiliates) to
take, directly or indircctly, any action to initiate, assist, solicit, receive, negotiate, encourage, facilitate,
accept, of approve, of enter inta (i} any Contract with any Person or group (other than the Buyer and its
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Affiliates), or (ii) any submission of, or any offer, inquiry or proposal from, any Person (A} to participate
in any negotiations with or to reach any agreement or understanding (whether or not such agreement or
understanding is absolute, revocable, contingent or conditional) for, or otherwise attempt to consummate,
the sale of the Company or its assets or the Business {or any part thereof) to any Person other than the
Buyer or its Affiliates, or (B) to furnish or cause to be furnished any information with respect to the
Company or the Business to any Person who the Seller or any of its Affiliates {or any such Person acting
for or on their behalf) knows or has reason to believe is in the process of considering any acquisition of all
or any part of the Company or its assets or the Business. The Scller shall immediately cease, and shall
cause the Company to immediately cease, any and all existing activities, discussions or negotiations with
any parties with respect to any of the foregoing. In addition, the Seller and the Company will not, and
will not permit their respective Representatives, invesiment bankers, agents and Affiliates of any of the
foregoing to, directly or indirectly, make or authorize any statement, recommendation or solicitation in
support of any proposal for the acquisition of all or any part of the Company or its assets or the Business
made by any Person or group (other than the Buyer ot its Affiliates). If the Seller or any of its Affiliates
(or any such Person acting for or on their behalf) receives from any Person any offer, inquiry or
informational request referred to above, the Seller shall (i) promptly advise such Person, by written
notice, of the terms of this Section 5.9, and (ii) promptly, orally and in writing, advise the Buyer of such
offer, inquiry or request and deliver a copy of such notice to the Buyer.

510 Transition Team. Within fifteen (15) days afler the Effcctive Date, the Seller shall
deliver to the Buyer a list of its proposed Representatives to be appoinied to a joint transition team. The
Buyer will appoint its Representatives to such team within fieen (15) days afler receipt of the Seller’s
Yist. Such joint tronsition team will be responsible for prepating 88 soon a3 reasonably practicebls after
the Effective Date, and timely implementing, a transition plan that will identify and describe substantially
all of the various transition activities that the Parties will cause to occur before the Closing; specifically
including the extraction of the Data from the Seller’s systems. In addition, the Seller shall keep the joint
transition team updated on material matters relating to the operation of the Business, If the Closing does
not occur prior to January 1, 2012, then the joint transition team shall develop, snbject te the reasonable
approval of the Buyer and the Seller, a capital expenditure plan for the Business for the 2012 calendar
year; proyided, that if the Buyer and the Seller cannot agree on such 2012 capital expenditure plan, then
the capital expenditure plan for 2011 attached hereto as Exhibit B shall remain in place subject to
revisions and increagses thereto required or necessary in the Ordinary Course of Business.

5.11  Non-Solicitation of Employees and Suppliers. For a period of three (3) years following
the Closing Date, none of the Seller, its subsidiaries, or any of their respeciive officers, employees or
agents (collectively, the “Restricted Parties”) shall, directly or indirectly, (a) solicit for employment, or
hire, any employee of the Company; provided that this Section 5.11 shall not apply to any general
solicitations of employment by the Seller or its Affiliates or {b) induce or atternpt to induce any supplier,
consultant, contractor, licensee or other business relation of the Company to cease doing business with the
Company, or in any way interfere with the business relationship between any such Person and the
Company. The Seller agrees and acknowledges that (i) the covenants set forth in this Section 5.11 are
reasonably limited in time and in all other respects, (i) the covenants set forth in this Section 5.11 are
reagonably necessary for the protection of the Buyer, (iii) the Buyer would not have entered into this
Agreement but for the covenants of the Seller contained herein, apd (iv) the covenants contained herein
have been made in order 1o induce the Buyer to enter into this Agteement, The Seller recognizes and
affirms that in the event of its breach of any provision of this Section 5.11, money damages would be
inadequate and the Buyer and the Company would have no adequate remedy at Law. Accordingly, the
Scller agrees that in the event of a breach or a threatened breach by any Restricted Party of any of the
provisions of this Section 3.11, the Buyer and the Company, in addition and supplementary to other rights
and remedies existing in their favor, may apply to any court of Law or equity of competent jurisdiction
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for specific performance and/or injunctive or other relief in order to enforce or prevent any violations of
the provisions hereof (without posting a bond or other security).

5.12  Risk of Loss. The risk of any loss, damage, impairment, confiseation or condemnation of
any of the assets of the Company from any cause whatsoever shall be bome by the Seller at all times prior
to the Closing, and by the Buyer at all times thereafter, 1If any such loss, damage, impairment,
confiscation or condemnation cccurs, the Company shall apply the proceeds of any insurance policy,
judgment or awargd with respect thereto to repair, replace or resiore the assets as soon as possible to their
prior condition; provided, however, anything contained in this Agreement to the contrary
notwithstanding, neither the Seller nor the Company shall be oblipated to expend sums in excess of the
preceeds of any insurance policy (plus the amount of any applicable deductible thereunder), judgment or
award with respect to any loss, damage, impairment, confiscation or condemnation of any of the assets of
the Company in order io repair, replace or restore such assets to their prior condition. The provisions of
this Section 5.12 shall apply in the event (a “Casualty Event’”™) of any damage or destruction to the assets
of the Company which would result in the noncccmrrence of a condition precedent to the Buyer's
cbligation fo consumrnate the transaclions contemplated hereby. If a Casualty Event shall occur, the
Buvyer, at its option, may proceed to close pursuant to this Agreement on the Closing Date, in which event
the Seller shall pay or assign to the Buyer the proceeds from any insurance policies covering assets of the
Company subject to the Casualty Event to the extent such proceeds are reccived by or payable to the
Seller and have not been used in or committed to the restoration or replacement of assets of the Company
subject to the Casualty Event as of the Closing Date.

5.13  Capital Expenditure Plan. Between the Effective Date and the Closing Date, the
Company shall, and the Seller will cause the Company to, make the capital expenditures listed on Exhibit
B, totaling in the aggregate the amount set forth on Exhibit B, unless the Seller and the Buyer agree
otherwise in writing.

314  Further Assurances. Subject to the terms and conditions of this Agreement, at any time
and from time to time following the Closing Date, at either Party’s request (and at the expense of the
requesting Party but without further consideration), the other Pasty shall execute and deliver to such
requesting Party such other instruments of sale, transfer, conveyance, assignment and confirmation,
provide such materials and information and take such cther actions as such Party may reasonably request
in order to fully consummate the transactions contemplated by this Agreement.

5.15 Insurance. To the extent that the Company was insured under insurance pelicies of the
Seller prior to the Closing Date as named insured or otherwise, following the Closing, (a) the Seller shall
maintain or cause to be maintained in full force and effect such insurance policies throughout the period
between the Effective Date and the Closing Date and shall thereafter refrain from electing o ferminate
any such insurance policy prior to the expiration of its stated term, (b) the Buyer may, or at the Buyer’s
written request the Seller shall, make claims wnder such policies with respect to occurrences, events,
conditions, ot circumstances relating to the Coropany or its assets that occurred or existed prior to the
Closing Date, and (c) if the Seller receives any amounts under any such insurance policy with respect to
any occurrence, event, condition, or circumstance relating to the Company or its assets that occurred or
existed prior to the Closing Date, the Selier shall promptly forward such amounts to the Buyer (net of
reasonable costs of recovery of the Seller or its Affiliates). The Seller does not represent, warramt or
covenant that (i} such insurance policies will provide coverage for any claims reported after the Closing
Date that the Buyer may elect to make, or (if) issuers of such policies will not wrongfully refuse to honor
any such claims. The Seller shall provide reasonable assistance to the Buyer in connection with the
tendering of such claims to the applicable insurers under such insurance policies. The Seller shall remit
any recoveries with respect to any claims asserted by the Buyer under any such insurance policies (net of
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reasonable costs of recovery of the Seller or its Affiliates) to the Buyer. In the event of any dispute
regarding the date of any loss or occurrence, the terms of the epplicable insurance policies shall govern.
For a period of four (4) years from the Closing Date, the Seller shall not enter into any endorsement or
amendment of any such insurance policy that would be adverse, in any material respect, only to the
Company and its assets and not the Seller’s remaining assets and Affiliates with respect to occurrences
prior to and including the Closing Date.

516  Eminemt Domain Proceedings.

(a) If, prior to the Closing Date, any Governmental Authority, initiates a
condemnation or eminent domain proceeding against all or a material portion of any real or petsonal
property of the Company (including without limitation the Owned Real Estate} by conducting a public
hearing or otherwise in accordance with applicable Law then in effect (a “Condemnation Proceeding™),
the Seller shall promptly notify the Buyer and shall provide the Buyer with ail information concerning
such Condemnation Proceedings. The Buyer shall then, at its scle option, cither: (i) terminate this
Agreement by providing written notice to the Seller within twenty (20) days of receipt of the notice from
the Seller; or {ii} proceed to the Closing as provided herein, in which case, any right of the Seller to
receive an award in condemnation or transfer resulting from negotiations pursuant to the Condemnation
Proceeding shall be assigned by the Seller to the Buyer at the Closing, subject to the provisions of Section

3.16(c).

(b) If the Buyer docs not terminate this Agreement pursuant to Section 5.16(3) and
Section 8.1{d}, the Seller or the Company shall: {i} not adjust or settle any Condemmnation Proceedings
without the prior written consent of the Buyer, which approval may be withheld by the Buyer in its sole
and absolute discretion; (ii) keep the Buyer fully advised as to the status of the Condemnation
Proceedings; and (iii) allow the Buyer to participate in all Condemnation Proceedings.

(c) If (i) a Condemnation Proceeding is initiated at any time during the period
between the Effective Date and the date that is three {3) months following the Closing Date, and (ii) an
award is rendered pursuant thereto at any time during the two (2) year period following the Closing Date
either {A) pursuant to an agreement or stipulation between the Company and such Governmeniel
Authority for the acquisition of such any real or personal property of the Company (including without
limitation the Owned Real Estate), pursnant to applicable Law then in effect or (B) afler the entry of an
order of the appropriate judgment by a court with competent jurisdiction over the Condemmnation
Proceeding pursuant to applicable Law then in effect, then the Buyer and the Seller shall share equally the
amount of such award that is in excess of) (i) the final Purchase Price, as adjusted pursuant to Artficle 11,
plus (ii} any and all expenses incurred by the Company in connection with or related to the Condemnation
Proceeding, plus (iii) any and all expenses incurred by the Buyer in connection with or related to the
transactions contemplated by this Agreement, plus (iv) the aggregate amount of capital expenditures made
by the Company during the period between the Closing Date and the date that such award in
condemnation is rendered, less (v) the aggregate amount of depreciation accrued by the Company during
the period between the Closing Date and the date that such award in condemnation is rendered.

5.17 Disclosure Schedule Updates. Not less than five (5) Business Days prior to the Closing
Date, the Seller and the Company may (but shall not have the obligation to) deliver a written update to
any of their Disclosure Schedules (the “Disclosure Schedule Supplement”) and, subject to the proviso at
the end of this sentence, such Disclosure Schedule Supplement shall amend and supplement the
Disclosure Schedules such that the information contained in the Disclosure Schedule Supplement shall be
deemed included in the Disclosure Schedules for all purposes hereunder, including with respect to the
satisfaction of the conditions to Closing contained herein and the Buyer's right to seck indemeification
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under Arsticle IX; provided, that (i) such written update was not required to make the representations and
warranties set forth in Article TIT true and correct in all material respects as of the Effective Date and (ii)
such written update is required as a result of (A) events which occwred following the Effective Date, or
(B) events which occurred prior to the Effective Date but which the Company did not bave Knowledge of
as of the Effective Date. Notwithstanding the foregoing, if the Buyer objects to the Disclosure Schedule
Supplement, the sole remedy of the Buyer shall be to terminate immediately this Agreement pursuant to
Section R.1(d); provided, however, that such termination right shall only be available if the matters
disclosed for the first time in the Disclosure Schedule Supplement would prevent the condition 1o Closing
set forth in Section 6.1(a} from being satisfied.

5.18 Rate Case Cooperation. The Parties agree to cooperate on and use commercially
reasonable efforts to pursue the current rate case filed by the Company, including consultation regarding
rate case information, preparation of rate case schedules, and responses to the interrogatories in
connection therewith.

ARTICLE VI
CLOSING CONDITIONS

6.1 Conditions to Obligations of the Buver. The obligations of the Buyer to consummate the
transactions contemplated hereby are subject to the satisfaction on or prior to the Closing Date of the

following conditions:

(a) the representations and warranties set forth in Section 3.1 and Section 3.2 which
are not qualified by materiality or Material Adverse Effect shall be true and correct in all material respects
at and as of the Closing Date and the representations and warranties set forth in Seetion 3.1 and Section
3.2 which are qualified by materiality or Material Adverse Effect shall be true and correct in all respects
at and as of the Closing Date (except for representations and wamanties that speak of a specific date or
time other than the Closing Date which shall be true and correct as of such specified date to the extent set
forth above);

{b) the Company and the Seller shall have performed and complied in all material
respects with all of their respective covenants hereunder through the Closing Date;

(c) there shall not have occurred from Decenmber 31, 2010 to the Closing Date any
event or development that has had or is reasonably expected to have a Material Adverse Effect;

{d} any PUC listed on Section 2.5(a)(ix) of the Disclosure Schedule shall have
approved the transactions contemplated hereby, if required by appticable Law, by Final Order; provided,
howeyer, that (i) if both the Buyer and the Seller waive the condition of such PUC approval by Final
Order, the Parties shall consider the PUC approval withont Final Order sufficient to proceed to the
Closing according to the other terms of this Agreement and (ii) no Firal Order shall impose terms or
conditions that would reasonably be expected to have a Material Adverse Effect (after giving effect to the
purchase of the Stock by the Buyer); and

{e) the Seller shall have delivered, or caused to be delivered, all items required to be
delivered in accordance with Section 2.5{a).
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6.2 Conditions to Obligations of the Seller. The abligations of the Seller to consummate the
transactions contemplated hereby are snhject to the satisfaction on or prior to the Closing Date of the
following conditions:

(a) the representations and warranties set forth in Section 4.1 above which are nat
qualified by materiality shall be true and correet in all material respects at and as of the Closing Date and
the representations and warranties set forth in Section 4.1 which are qualified by materiality shall be true
and correct in all respects at and as of the Closing Date (except for representations or warmanties that
speak of a specific date or time other than the Closing Date which shall be tmie and correct as of such
specified date to the extent set forth above), '

{b) the Buyer shall have performed and complied in all material respects with all of
its covenants hereunder through the Closing Date;

(c) any PUC listed on Section 2.5(a}(ix) of the Disclosure Schedule shall have
approved the transactions contemplated hereby, if required by applicable Law, by Final Order; provided,
however, that (i) if both the Buyer and the Seller waive the condition of such FUC approval by Final
Order, the Parties shall consider the PUC approval without Final Order sufficient to proceed to the
Closing according to the other tenms of this Agreement and (ii) no Final Order shall impose terms or
conditions that would reascnably be expected to be materially adverse to the Seller or its Affiliates, other
than the Company (after giving effect to the purchase of the Stock by the Buyer); and

(d) the Buyer shall have delivered, or caused to be delivered, all items required to be
delivered in accordance with Section 2.5(h). .

6.3 Conditions to Obligations of All Parties. The obligations of all Parties to consurmmate
the transactions contemplated hereby are subject to the satisfaction on ar prior to the Closing Date of the
following conditions:

(2) no Legal Proceeding shall be pending before any Governmental Aunthority (other
than a PUC) which would reasonably be expected to result in any order of such Governmental Authority
(nor shall there be any such order in effect) which would (i} prevent or inhibit the consummation of the
transactions contemplated hereby, (ii) cause any of the transactions contemplated by this Agreement to be
rescinded following consummation, (iii} adversely affect the right of the Buyer to own the Stock of the
Company and to control the Company, or (iv) adversely affect the right of the Company to own a materdal
portion of its assets and to operafe the Business in any material respect;

[{3)] the applicable waiting period under the HSR Act with respect to the trassactions
contemplated hereby shall have expired or been terminated; and

(c} all of the conditions to closing under the New York Purchase Agreement shall
have been satisfied or waived, other than any condition requiring the conditions to Closing hereunder
having been satisfied or waived.

6.4 Waiver of Conditions. Notwithstanding anything to the contrary set forth herein, (a) if
any of the conditions set forth in Sections 6.1 or 6.3 shall not have been satisfied, the Buyer shall have the
right to proceed with the Closing, in which case the Buyer shall be deemed to have waived for all
purposes any rights or remedies it may bave had under this Agreement or otherwise by reason of the
failure of any such condition, and (b) if any of the conditions set forth in Sections §.2 or 6.3 shall not have
been satisfied, the Seller shall have the right to proceed with the Closing, in which case the Seller shall be
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deemed to have waived for all purposes any rights or remedies it may have had under this Agreement or
otherwise by reason of the failure of any such condition.

ARTICLE vII
TAX MATTERS

7.1 Tax Matters.

{a) Straddle Period. Tn ihe case of any taxable period that includes {but does not end
on) the Closing Date (a “Straddle Period™), the amount of any Taxes based on or measured by the
income or receipts of the Company for the Pre-Closing Tax Period shall be determined based on the
interim closing of the books as of the close of business on the Closing Date. The amount of other Taxes
of the Company for a Siraddle Period that relates to a Pre-Closing Tax Period shall be deemed to be the
amaunt. of Tax for the entire taxable period multiplied by a fraction the numerator of which is the nuraber
of days in the taxable period ending on the Closing Date and the denominator of which is the number of
days in such Straddle Period.

(b) Tax Returns. The Seller shall prepare or cause to be prepared and file or causc to
-be filed all Tax Returns and pay or cause to be paid all Taxes that are shown as due and owing on such
Tax Returns for the Company for all Pre-Closing Tax Periods but that are filed after the Closing Date,
The Buyer shall prepare or cause to be prepared and file ar cause to be filed all Tex Retwmns for the
Company that are filed for taxable periods ending after the Closing Date. The Buyer shall permit the
Seller to review and approve each Tax Retum which covers a Straddle Period and shall make such
revisions to such Tax Returns as are reasonably requested by the Seller, to the extent such revisions relate
ta any Pre-Closing Tax Period.

() Refunds and Tax Benefits. Any refunds of Tax that are received by the Buyer or
the Company after the Closing Date that relate to any taxable periods or portions thercof ending on or
before the Closing Date (or, to the extent applicable, to a Pre-Closing Tax Peried or to any Straddle
Period) shall be for the account of the Seller, and the Buyer shall pay over to the Seller (and shall not have
the right to set off such amount against any Losses for which the Seller is obligated to indemmify the
Ruyer pursuant to Article IX herein) any such refund within fifieen (15} days after receipt. To the extent
that 2 elaim for refund or a proceeding results in a payreent or credit against Tax by a Governmental
Authority to the Buyer or the Company of any amount accrued on the balance sheet of the Company as of
the Closing Date, the Buyer shall pay such amount to the Seller within fifteen (15) days after receipt of
such amount.

(d) Tax-Sharing Agreements. All tax-sharing agreements and similar agreements
with respect to the Company shall be terminated as of the Closing Date and, afler the Closing Date, the
Company shall not be bound thereby or bave any Liability thereunder.

3] Transfer Taxes. The Buyer and the Seller shall cach pay fifty percent (50%) of
all transfer or gains Tax (specifically excluding any capital pains Tax), intangibles Tax, stamp Tax,
regisiration Tax, use Tax or other similar Tax imposed on the Company or the Seller as a result of the
rransactions contemplated by this Agreement {collectively, “Transfer Taxes”), including any penalties or
interest or other fees and charpes with respect to Transfer Taxes.

H Cooperation. The Seller, the Company, and the Buyer shall reasonably
cooperate, and shall cause their respective Affiliates, officers, employees, agents, audifors and
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Representatives to reasonably cooperate, in preparing and filing all Tax Returns, and in resolving all
disputes and audits with respect to Taxes. Such cooperation shall include the retention and (upon the
other Party’s request) the provision of records and information reasonably relevant to any such audit or
other Legal Proceedings and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided thereunder. The Company, the Seller,
and the Buyer agree (i) to retain all books and records with respect to Tax matters pertinent to the
Conmpany relating to any taxable period beginning before the Closing Date until the expiration of the
applicable statute of limitations (and, to the extent notified by the Buyer or the Seller, as the case may be,
any extensions therecf) of the respective taxable periods, and to abide by all record retention agreements
entered into with any texing authority, and (ii) to give the other Patty reasonsble writien notice prior to
iransferring, destroying or discarding any such books and records and, if the other Party so requests, the
Company or the Seller, as the case may be, shall allow the other Party to take possession of such books
and records. The Buyer and the Seller further agree, upon request, to use their commercially reasonable
efforts to obtain any certificate or other document from any Governmental Authority or any other Person
as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with
respect to the transactions confemplated hereunder). Thiless required by applicable Law, or as necessary
{0 correct any errors in prior Tax Returns, the Buyer shall not amend any Tax Returns that relate to the
Pre-Closing Tax Period without the Seller’s prior written consent. In addition to the foregoing, the Buyer
shall not, and shall cause its Affiliates (including the Company after the Closing Date) not to, enter into
any settlement of any contest or otherwise compromise any issue with respect 1o the portion of the Pre-
Closing Tax Period without the prior written consent of the Seller, which consent shall not be
unreasonably withheld, delayed or conditioned,

ARTICLE VI
TERMINATION

8.1 Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by either the Buyer or the Seller (provided that the terminating Party is not then
in material breach of any representation, warranty, covenant or other agreement contained herein) if the
Closing shall not have occurred twelve (12) months after the Effective Date (the “Outside Date”)
(provided, that if on the Outside Date one or more of the conditions to Closing set forth in Section 6.1(d},
Section 6.2(c), and Section 6.3{b) have not been fulfilled and such conditions are being diligently pursued
by the appropriate Party, and all of the other conditions to Closing contained in Article VI have been
fulfilled or are capable of being fulfilled, then, at the option of either the Buyer or the Seller (which shall
be exercised by wrilten notice on or before the Outside Date}, the twelve (12) month period shall be
fifteen (15) months};

® by the Buyer if (i) the Seller shall have breached any of its covenants or
agreements contained in this Agreement to be complied with by the Seller such that the closing condition
set forth in Section 6.1{b) would not be satisfied or (if) there exists a breach of any representation or
wairanty of the Seller or the Company contained in this Agteement such that the closing condition set
forth in Section €.1(a) wounld not be satisfied; provided, in the case of {i) or (ii}, that such breach is not
cured by the Seller within thirty {30) Business Days after the Seller receives written notice of such breach
from the Buyer; provided that the Buyer is not then in breach in any material respect with any of its
covenants or agreements under this Agreement;

(c} by ihe Seller if (i) the Buyer shall have breached any of the covenants or
agreements contained in this Agreement (o be complied with by the Buyer such that the closing condition
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set forth in Sectiop 6.2(b) would not be satisfied or (ii) there exists a breach of any representation or
warranty of the Buyer contained in this Agreement such that the closing comdition set forth in Section
6.2(a) would not be satisfied; provided, in the case of (i) or (ii), that such breach is not cured by the Buyer
within thirty (30) Business Days after the Buyer receives writien notice of such breach from the Seller;
provided that the Seller is not then in breach in any material respect with any of its covenants or
agreements under this Agresment;

(1) by the Buyer in accordance with Section 5.16 hereof]
(e} by the Buyer in accordance with Section 5.17 hereof; or

(fH at any time prior to the Closing Date by mutval written agreement of the Buyer
and the Seller.

8.2 Effect of Termination. In the event of termination of this Agreement in accordance with
Section §.1, this Agreement shall forthwith become void and there shall be no Liability on the part of any
Party to any other Party, Affiliates, directors or officers under this Agreement, except that (i) the
provisions of this Section 8.2 and Article X shall continue in full force and effect and (ii} nothing herein
shail relieve any Party from Liability for any breach of this Agreement prior to such termination,

ARTICLEIX
INDEMNIFICATION

9.1 Seller Indemmification. Subject to the limitations set forth in this Article IX, and without
duplication, the Seller shall indenmify and hold harmless the Buyer and each of its directors, officers and
Affiliates (collectively, the “Buyer Indemnified Parties™) from and against any and all Losses suffered
or incurred by such Buyer Indemnified Party arising from:

(a) any breach or default in performance by the Seller or the Company of any
covenant or agreement of the Sefler or the Company contained in this Agreement;

(b) any breach of, or any ipaccuracy in, any representation or warranty made by the
Seller or the Company in this Apreement or in any Ancillary Agrcement executed and delivered pursuant
to this Agreement;

{c) any claim by any Person for brokerage or finder’s fees or commissions or similar
payments with respect to the transactions contemplated by this Agreement hased upon any agreement or
understanding alleged to have been made by any such Person with the Seller or the Company {or any
Person acting on their behatf);

(d) any Taxes of the Seller or the Company that are in excess of the reserve for
Taxes set forth on the balance sheet of the Company as of the Closing Date and taken into account in the
calculation of Closing Date Shareholder’s Equity to the extent aftributable to any Pre-Closing Period;

(e any Indebtedoess of the Company not satisfied in full prior to or at the Closing to

the extent not taken into account in the caleulation of Closing Date Shareholder’s Equity or the Estimated
Payment; and
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(0 any Intercompany Debt not satisfied or terminated in full prier to or at the
Closing.

92 Buyer Indemnification. Subject fo the limitations set forth in this Article 1X, and without
duplication, the Buyer shall indemnify and hold harmless the Seller and each of its directors, officers and
Affiliates (collectively, the “Seller Indemnified Parties™) from and apainst any and all Losses suffered
or incurred by such Sefler Indemnified Party arising from:

(a) any breach or default in performance by the Buyer of any covenamt or agreement
of the Buyer contained in this Agresment that is to be performed at or prior to the Closing Date; and

(b) any breach of, or any inaccuracy in, any representation or warranty made by the
Buyer in this Agreement or in any Ancillary Agrecment executed and delivered pursuant to this

Agreement.

9.3 Survival of Representations and Warranties and Pre-Closing Covenants. The covenants,
representations and warranties that are covered by the indemnification obligations under Asticle IX shali
(a) survive the Closing and (b) shall expire on the date that is twenty-four (24) months afier the Closing
Date; provided, however, that (i) the representations and warmranties contained in Section 3.2(j) (Tax
Matters) and Section 3.2(p} (Employee Benefit Plans) shall expire on the sixtieth (60™ day following the
expiration of the applicable statute of limitations, (ii) the representations and warranties contained in
Section 3.2(u) (Environmental) shall expire on the date that is seven (7) years after the Closing Date, (fii)
the representations and warranties contained in Section 3.1(a) (Ownexship), Section 3.1{b) {Organization
and Authorization), Section 3.2(a) (Organization, Qualification and Authority), Section 3.2(b)
{Authorization of Transaction), and Section 3.2(d) {Capitalization) shall survive the Closing indefinitely,
and (iv) if a Buyer Indemnified Party or Seller Indemnified Party, as applicable, delivers to the other
party, before expiration of a representation or warranty, a notice of any claim for indemnification under
this Article TX based upon a breach of such representation or warranty (a2 “Claim Notice™}, then the
applicable representation or warranty shall survive until, and only for purposes of, the resolution of the
matter covered by such Claim Notice.

94  Limitations.

(a) Wotwithstanding anything to the contrary in this Agreement, (i) after the Closing,
the aggregate Liability of the Seller to the Buyer Indemnified Parties for Losses covered under Section
9.1 shall be limited to $7,969,590 {i.e., 9% of the Purchase Price) and (ii) no indemnification shall be
available to the Buyer Indemnified Parties for Losses covered under Section 9.1 unless and until the
aggregate Losses for which indemnification would otherwise be available under Section 9.1 exceed
$442,755 {i.e., 0.50% of the Purchase Price), at which point indemnification shall be available to the
Buyer Indemnified Parties for the agpregate Losses under Section 9.1 relating back to the first dollar;
provided, however that (A) the limitations of clause {ii) above shall not apply to claims for
indemnification in respect of any breach of a representation or warranty contained in Section 3.1(a)
(Ownership), Section 3.1(b) (Organization and Authorization), Section 3.1(f) {Brokers), Section 3.2{a)
{Organization, Qualification and Authority), Section 3.2(b) (Authorization of Transaction), Section 3.2(d)
{Capitalization), Section 3.2(j) {Tax Matters) or Section 3.2(s) (Brokers) of this Agreement, and (B} the
limitations of clauge (i) above shall not apply to claims for indemnification in respect of any breach of a
representation or warranty contained i Section 3.1{a) (Ownership), Section 3.1(b) (Organization and
Authorization), Section 3.2(a} (Organization, Qualification and Authority), Section 3.2{b) (Authorization
of Transaction), or Section 3.2(d) (Capitalization) of this Agreement, provided that the aggregate Liability
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of the Seller to the Buyer Indemnified Parties for Losses for breaches of the representations and
warranties contained in the sections listed in this clause (B) shall not exceed the Purchase Price.

(b) No Party shall be entitled to indemnification under this Article IX with respect to
(i) incidental damages, special damages, exemplary damages, consequential damages (including
consequential damages consisting of or based on any multiple of profits or earnings, or diminution in
value or lost profits), or punitive damages (other than such incidental, special, exemplary, consequential
or punitive damages recoverable by a third party pursuant to a Third Party Claim) or (ii) any matter which
is included or taken inte account in the calculation of Closing Date Shareholder’s Equity or the Closing
Adjustment as finally determined pursuant to Section 2.3.

(c) Notwithstanding anything to the contrary herein, the amount of any Losses for
the purposes of determining amounls recoverable under this Article IX shall be reduced by any amounts
actually recovered by the Seller Indemnified Party or the Buyer Indemnified Party, as applicable, in
respect of such Losses under insurance policies, or in any condemnation, confiseation or similar
proceeding (net of out-of-pecket costs of collection).

(4 Except as otherwise expressly provided for herein, after the Closing, the rights of
the Buyer Indemmified Parties and Seller Indernmified Parties under this Article DX shall be the sole and
exclusive remedy of the Buyer Indemmified Parties and Seller Indemnified Parties with respect to any and
all disputes or Legal Proceedings arising out of or related to this Agreement or the tramsactions
contemplated thereby; provided, however, that nothing contained in this Section 9.4(d) will limit, in any
way, any rights a Party raay have to {i) bring a claim or action grounded in actual frand or willful
misrepresentation, (i) seek specific performance in accordance with Section 10.2, or (ifi} a Closing
Adjustment in accordance with Section 2.3. As of the Closing, each Party waives against the other, and
the Company and the Buyver Indemnified Parties each waive against the Seller, any statutory rights,
including, but not limited to, any private right of action for coniribution or cost recovery, which such
Party, the Company or the Buyer Indemnified Pariy then has or may thereafier have under amy
Environmental Faws. In fortherance of the foregoing, the waiver of any condition to the Closing based
on the accuracy of any representation or warranty, or an the performance of or compliance with any
covenant, agreement or obligation, shall be deemed a waiver of the right to indemnifization under this
Article IX with respect to such representation or warrenty, covenant, agreement or obligation.

(e Any indemnification payments made pursvant to this Article TX shall be
considered adjustments to the Purchase Price.

(f) Notwithstanding anything to the contrary herein, no Buyer Indemnified Party
shall be entitled to indemnification for Losses (including through a claim of breach of representation)
relating or attributable to (i} Tax Lisbilities (A) for any period beginning after the Closing Date or any
period beginning before the Closing Date to the extent aftributable to the portion of such period afier the
Closing Date, (B) attributable to any actions taken by the Buyer or the Company or their respective
Affiliates after the Closing {including actions taken after the Closing but on the Closing Date), or (C)
which are paid prior to the Closing, including through estimated Tax payments or other prepayments of
Tax, or which are included in the calculation of Closing Date Shareholder*s Equity as finally determined
pursuant to Section 2.3, or (ii) the amount, availability of, or }imitations on any Tax attnbutes (including
basis in assets, depreciation and amortization periods, depreciability and amortizability, net operating loss
carryovers, and eredit carryovers).
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9.5 Indemnification Claims.

(a) Natice; Third-Party Claim. Promptly after the receipt by either a Buyer
Indemnified Party or a Seller Indemmified Party, as the case may be (the “Indemnified Party”) of notice
of the commencement of any Lepal Proceeding, investigation or other claim against such Indemnifiad
Party by a third party (such action, a “Third Party Claim™), such Indemnified Party shall, if a claim with
respect thereto is to be made for indemnification pursuant fo this Article IX, give written notification to
the Seller or the Buyer, as the case may be (the “Indemnifying Party™) of the commencement of such
Third Party Claim. Such notification shall be given promptly upon receipt by the Indemnified Party of
notice of such Third Party Claim, and shall describe in reasonable detail (to the extent known by the
Indermified Party) the facts constituting the basis for such Third Party Claim and the amount of the
claimed Losses; provided, however, that no delay or failure on the part of the Indemnified Party in so
notifying the Indemnifying Party shall limit any Liability or obligation for indemnification pursuant to
this Asgicle IX except to the extent of any damape or Liability cansed by or arising out of suck delay or
fatlure. Within fifteen (15} days after delivery of such notification, the Indemnifying Party may, upon
writtent notice thereof to the Indemnified Party, assume controt of the defense of such Third Party Claim
with counsel reasonably satisfactory to the Indemmnified Party. If the Indemnifying Party does not so
assume control of the defense of a Third Party Claim, the Indemnified Party shall control such defense.
The Party not controlling the defense of a Third Party Claim (the “Non-Controlling Parfy™) may
participate in such defense af its own expense. The Party controlling the defense of the Third Party Claim
(the “Controlling Party”) shall keep the Non-Controiling Party advised of the status of such Third Pazty
Claim and the defense thereof and shall consider in good faith recommendations made by the Non-
Controlling Party with respect thereto. The Non-Controlling Party shall furnish the Controlling Party
with such information as it may have with respect to such Third Party Claim (including copies of any
summons, complaint or other pleading which may have been served on such Party and any written claim,
demand, invoice, billing or other docament evidencing or asserting the same) and shall otherwise
coopetate with and assist the Controlling Party in the defense of such Third Party Claim. The fees and
expenses of counsel to the Controlling Party shall be considered Losses for purposes of this Agreement.
The Controlling Party shall not agree 1o any settlement of, or the entry of any judgment arising from, any
Third Party Claim without the prior written consent of the Non-Controlling Party, which shall not be
unreasonably withheld, conditioned or delayed.

®) Notice; Claim. In order to seek indemnification under this Article IX (other than
in respect of Third Party Claims which shall be governed by subsection {a}), an Indevonified Party shall
deliver a Claim Notice to the Indemnifying Party. Such Claim Notice shall be delivered by the
Indemmificd Party within thirty (30) days after the Indemnified Party receives notice of the claim and
shall describe in reasonable detail the facts constituting the basis for such claim and the claim amount;
provided that, no delay or failure on the part of an Indemnified Party in so notifying the Indemnifying
Party shall limit any Liability or obligation for indemmification pursuant to this Article IX, except to the
extent of any damage or Liability caused by or arising out of such delay or failure.

ARTICLE X
MISCELLANEOUS

10.1  Press Releases and Announcements. Prior to the Closing, no Party shall issue nor permit
any of its managers, directors, officers, employees, agents, or Representatives to issue, any press release
or public announcement relating to the subject matter of this Agreement or the transactions contemplated
hereby without the prior written approval of the other Parties hereto. Prior to and following the Closing,
any Party may make any public disclosure required by Law or applicable rules or regulations of any stock
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exchange; provided, however, that, to the extent possible, the disclosing Party will provide the other Party
with the proposed disclosure for review and comment with adequate time for such review prior to such
disclosure.

102  Specific Performange. EHach of the Parties acknowledpes and agrees that (a) the other
Parties would be damaged irreparably in the event any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached or violated; (b)
accordingly, without posting bond or similar undertaking, the other Parties shall be entitled to an
injunction or injunctions to prevent breaches or violations of the provisions of this Agreement and to
enforce specifically this Agreement and the terms and provisions hereof in any Legal Proceeding
instituted in any court having jurisdiction over both the Parties and the matter in addition to any other
remedy to which it may be entitled, at Law or in equity; and {c) in the event of any action for specific
performance in respect of such breach or violation, it shall not assert the defense that a remedy at Law
would be adequate.

10,3  No Third Party Beneficiaries. This Agreement shall not confer any righis or remedies
upon any Person other than the Parties and their respective suceessors and permitted assigns.

104  Entire Agreement. This Agreement (including the Exhibits, Disclosure Schedules and
other agreements and documents referred io herein) and the Non-Disclosure Agreement constitute the
entire agreement between the Parties and supersede any prior understandings, agreements, or
representations by or between the Parties, written or oral, that may have related in any way to the subject
matier hereof.

10.5  Succession and Assignment. This Agreement shall be binding upon and inure to the
benefit of the Parties named herein and their respective successors and permitted assigns. No Party may
assign thizs Agreement or any of such Party’s rights, interests, or obligations hereunder without the prior
written approval of the other Parties, except that the Buyer may assign {a) its rights and cbligations
hereunder 1o any of its Affiliates (provided that no such assignment shall release the Buyer from its
obligations herennder), (b) as collateral security its rights pursuant hereto to any Person providing
financing to the Buyer or any of its Affiliates, and (c) its rights and obligations hereunder to any
subsequent purchaser of the Buyer, any such permitted transferce or a material portion of its or their
assets (whether such sale is structured as a sale of stock, sale of assefs, merger, recapitalization or
otherwise).

10.6  Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same Agreerent.
It is the express intent of the Parties hereto to be bound by the exchange of sipnatures on this Agreement
via facsimile or glectronic mail via the portable document format (PDF).

10.7 Notices. All notices, requests, demands, claims, aod other communications hereunder
will be in writing. Any notice, request, demand, claim, or other comununication hereunder shall be
deemed properly given (i) three (3) Business Days afier it is sent by registered or certified mail, return
receipt Tequested, postage prepaid, (ii} one (1) day after receipt is electronically confirmed, if sent by fax
(provided that a hard copy shall be promptly sent by first class mail), or (iii) one {1} Business Day
follewing deposit with a recognized national overnight courier service for next day delivery, charges
prepaid, and, in each case, addressed to the intended recipient as set forth below:
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If to the Seller or the Company (prior to the Closing):

(EXECUTION VERSION)

With copies to:

American Water Works Company, Inc.
1025 Laurel Qak Road

Voorhees, New Jersey 08043
Attention: Kellye Walker

Facsimile: 856.346.8299

If 1o the Buyer or the Company (following the
Closing):

Agqua Ohio, Inc.

762 W. Lancaster Avenue

Bryn Mawr, Pennsylvania 19010
Attention: General Counsel

Reed Smith LLP

225 Fifth Avenue

Pittgburgh, Pennsylvania 15222
Attention: Glenn R. Mahone
Facsimile: 412.288.3063

) and

Reed Smith LLP

2500 One Liberty Place

1650 Market Street

Philadelphia, Pennsylvania 19103
Attention: Brian C, Miner
Facsimile: 215.851.1420

With a copy to:

Fox Rothschild LLP

2000 Market Street, 20" Floor
Philadelphia, Pennsylvania 19103
Atteption: Peter J. Tuecci

Facsimile: 610.645.1061 Facsimile: 215.345.7507

Any Party may give any notice, request, demand, claim, or other communication hereunder using any
other means {including personal delivery, expedited courier, messenger service, telecopy, ordinary mail,
or electronic mail), but no such notice, request, demand, claim, or other communication shall be deemed
to have been properly given unless and until it achually is delivered to the individual for whom it is
intended. Any Party may change the address to which notices, requests, demands, claims, and other
communications hereunder are ta be delivered by giving the ather Parties ftotice in the manner herein set
forth.

10.8  Governing Law, This Agreement shall be governed by and construed in accordance with
the domestic laws of the State of Delaware, without giving effect to any choice of law or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction ather than the State of Delaware.

109  CONSENT TQ JURISDICTION. EACH OF THE BUYER, THE COMPANY, AND
THE SELLER HEREBY IRREVOCABLY AND UNCONDITIONAILY SUBMITS TO THE
EXCLUSIVE JURISDICTION OF THE APPLICABLE STATE OR FEDERAL COURTS SITTING IN
THE STATE OF DELAWARE FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY, AND EACH OF THE BUYER, THE COMPANY, AND THE SELLER AGREE NOT TO
COMMENCE ANY LEGAL PROCEEDING RELATED THERETC EXCEPT IN SUCH COURTS.
EACH OF THE BUYER, THE COMPANY, AND THE SELLER IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR
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HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH COURT OR THAT SUCH
ACTION HAS BEEN BROUGHT IN AN ENCONVENIENT FORUM.

10.10 WAIVER OF TRIAL BY JURY. TO THE EXTENT PERMITTED BY LAW, EACH
OF THE SELLER, THE COMPANY, AND THE BUYER HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR ANCILLARY AGREEMENTS OR ANY COURSE OF CONDUCT, COURSE OF
DEALINGS, STATEMENTS (WHETHER VERBAI, OR WRITTEN) OR ACTIONS OF EITHER
PARTY IN CONNECTION HEREWITH. THE SELLER AND THE COMPANY HEREBY
EXPRESSLY ACKNOWLEDGE THAT THIS WAIVER I8 A MATERIAL INDUCEMENT FOR. THE
BUYER TO ENTER INTO THIS AGREEMENT,

1011  Amendments and Waivers. No amendment, supplement, variation or meodification of any
provision of this Agreement shall be valid unless the same shall be in writing and signed by an authorized
Representative of each of the Buyer, the Seller and the Companty, No waiver by any Party of any
provision in this Agreement or any default, misrepresentation or breach of warranty or covenant
hereunder, whether intentional or not, shall be valid unless the same shall be in writing and signed by the
Party making such waiver nor shall such waiver be deemed to extend to any prior or subsequent default,
misrepresentation or breach of warranty or covenant hereunder or affect in eny way any rights arising by
virtue of any prior or subsequent occurretice of such kind.

10.12 Severability, Any term or provision of this Agreement that is invalid or unenforceable in
any situation in any jurisdiction shall not affeet the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the invalid or unenforceable term cr provision in any
other situation or im any other jurisdiction. [f a final judgment of a cowt of competent jurisdiction
declares that any term or provision hereof is invalid or unenforceable, the Parties agree that the court
making the determination of invalidity or unenforceability shall have the power to reduce the scope,
duzation, or applicability of the term or provision, to delete specific words or phrases, or to replace any
invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that
comes closest to expressing the intention of the invalid or unenforceable term or provision, and this
Agreement shall be enforceable as so modified after the expiration of the time within which the judgment
may be appealed.

10.13 Expenses, Each of the Parties will bear such Party’s own direct and indirect costs and
expenses (including fees and expenmses of legal counsel, investment bankers, brokers or other
Representatives or consultanis) incurred in connection with the negotiation, preparation and execution of
this Agreement and the transactions contemplated hereby, whether or not such trapsactions are
consummated; provided, however, that the Buyer and the Seller shall share equally the filing fees under
the HSR Act.

[Signature Page Follows]
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IN WITNESS WHEREQCF, the Parties hereto have each executed and deliverad this Agreement
as of the day and year first shove written.

AQUA OHIO, INC.

.

Naoue, i8
Title: (haerivica

AMERICAN WATER WORKS COMPANY, INC.

By:
Name:
Title;

OHIO-AMERICAN WATER COMPANY

By:
Name:
Title:

[Signature Page for Stock Purchase Agreemeni (Ohio)}
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1IN WITNESS WHEREQF, the Parties hereto have each exesuted and delivered {fis Agreement
as of the day and year first above written,

AQUA OHIO, INC,

By:
Name:
Title:

OHIO-AMERICAN WATER COMPANY

By:
Name:
Citle:

[Signature Page for Stock Pirchase Agreement (Ohio)]
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IN WITNESS WHEREOQF, the Parties hereto have each executed and delivered this Agreement
as of the day and year first above written.

AQUA OHIO, INC.

By:
Name:
© Title:

AMERICAN WATER WORKS COMPANY, INC,

B}’i
Name,
Title:

OHIO-AMERICAN WATER COMPANY

v o T

Name: Devi-Lhthe-Fresitont
Title; io Atgerir A

[Signature Page for Stock Purchase Agreemant (Ohio)]
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EXHIBIT A

DECEMBER 11, 2010 SHAREHOLDER’S EQUITY
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EXHIBIT A

(all numbers in thousands)

12/31/10

OHIO

AWK
Shareholder Equity 49,863
LTD not being assumed 36,000
STD not being assumed 5,041
IT assets not assumed by buyer {net of Accum Dep) (1) (661)
Regulatory Asscts not assumed (2)
Other Assets not assumed (492)
Adjusted Shareholder Equity 89,751
Negotiated purchase price reduction (1,200)
Cash Price 88,551
Plus Assumed Liabilities:
Long Term Debt 16,116
Current Liabilities 11,525
Regulatory liabilities 3,093
Other noncurrent liabilities 959

31,693

Totat 120,244

(1) Final amounts to be determined through CIQs review and agreement
(2) Final amounts to be determined through CFOs review and agreement

Page 1 71272011



(EXECUTION VERSION)

EXHIBITB

CAPITAL EXPENDITURE PLAN
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EXHIBIT F

PROPOSED REPLACEMENT TARIFF COVER



AQUA OHIO WATER COMPANY PUCONo. 15 First Revised Title Page
Canceling Original Title Page

AQUA OHIO WATER COMPANY

Consisting of
The Ashtabula District
serving the City of Ashtabula and environs
in Ashtabula County, Ohio;

The Lawrence County District,
serving the Village of Chesapeake and territory adjacent thereto,
including Big Branch Road, in Lawrence County, Ohio;

The Mansfield District,
serving the areas in and around the City of Mansfield and
the Village of Ontario, in Richland County, Ohio;

The Marion District,
serving the City of Marion and environs in Marion County,
portions of Washington Township and Canaan Township
in Morrow County, a portion of Preble County, and a portion of Pee Pee Township in
Pike County, Ohio;

The Titfin District
serving the City of Tiffin and environs in
Seneca County, Ohio;

The Franklin County District
serving portions of Madison, Blendon, Sharon, Brown, Prairie, Perry and Norwich Townships
in Franklin County, Ohio;

And

The Portage County District
serving portions of Brimfield and Shalersville Townships
in Portage County, Ohio

SCHEDULE OF RATES
FOR THE DISTRIBUTION AND SALE OF WATER
AND SEWER SERVICE FOR FRANKLIN AND PORTAGE COUNTIES

Tariff No. 89-7025-WW-TRF



EXHIBIT G
PROPOSED CUSTOMER NOTICE TO BE PUBLISHED
IN NEWSPAPERS OF GENERAL CIRCULATION
NOTIFYING CUSTOMERS OF THE JOINT APPLICATION



LEGAL NOTICE

AQUA OHIO, INC. AND OHIO AMERICAN WATER COMPANY’S
NOTICE OF APPLICATION FOR APPROVAL TO CHANGE THE NAME OF
OHIO AMERICAN WATER COMPANY TO “AQUA OHIO WATER COMPANY,
INC.”, APPROVAL FOR THE TRANSFER OF CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND APPROVAL FOR AQUA OHIO WATER
COMPANY TO CHANGE ITS BILL FORMAT

Public notice is herby given that on September 13, 2011 OHIO AMERICAN WATER
COMPANY, AMERICAN WATER WORKS COMPANY, INC. and AQUA OHIO, INC. filed
a Joint Application with the Public Utilities Commission of Ohio (PUCO) requesting authority
for Aqua Ohio, Inc. to acquire 100% of the outstanding common stock of Ohio American Water
Company from American Water Works Company, Inc. A Finding and Order approving the
stock purchase was issued by the PUCO on February 14, 2012. Upon closing the stock
transaction, Aqua Ohio will integrate the operations of Ohio American into Aqua Ohio's existing
operations. Ohio American customers will be served at rates and upon terms existing at the date

the transaction is closed.

On February__ , 2012, OHIO AMERICAN WATER COMPANY and AQUA OHIO,
INC. filed a joint application with the PUCO in Case Nos. 12-____-WS-ACN; [2- -WS-
ATC; and 12-  -WS-ATA seeking approval to do the following: (i} change the name of
OHIO AMERICAN WATER COMPANY (“Ohioc American™) to “AQUA OHIO WATER
COMPANY, INC.”; (ii} to transfer Ohio American’s certificates of public convenience and
necessity to provide both water and sewer service to Aqua Ohio Water Company, Inc.; and, (iii)
to change the bill format to reflect the transfer of the certificates of public convenience and
necessity and the name change from Ohio American Water Company to Aqua Ohio Water
Company, Inc. (collectively the “Name Change Application”). The purpose of the Name Change
Application is to allow Aqua Ohio Water Company, Inc. to provide water and sewer service to
former Ohio American Water Company customers in light of Aqua Ohio Inc.’s purchase of the
stock of Ohio American Water Company. The Name Change Application will not result in an

increase in any rate, toll, classification, charge or rental.



Any interested party seeking detailed information with respect to the Name Change
Application may : (i) visit Aqua Ohio’s website at http://aguaohio.com, (ii) visiting the PUCO's

website at http://www.puco.chio.gov, selecting DIS, inputting 12-  -WS-ACN, and selecting
the date the Application was filed, (iii) inspect a copy of the Application at the offices of Aqua
Ohio Water Company, Inc., 365 East Center Street, Marion, Ohio 43302-4155 or the offices of
Aqua Ohio at 6650 South Avenue, Boardman, Ohio 44512, (iii) contact the Company by
telephone at 1(330)-726-8151, or (iv) inspect a copy of the Application at the offices of the
PUCO at 180 East Broad Street, 11" Floor, Columbus, Ohio 43215-3793,


http://aquaohio.com
http://www.puco.ohio.gov

EXHIBIT H
PROPOSED AMENDED AND RESTATED

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY NO. 1 (AMENDED)



PUBLIC UTILITIES COMMISSION OF OHIO
AMENDED CERTIFICATE SUPERSEDES ALL PREVIOUS ISSUES
CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY

Certificate No.: 1 {Amended)
Pursuant to Case No.: 12- -WS-ATC

A Certificate of Public Convenience and Necessity is Hereby Granted for Aqua Ohio
Water Company, a Sewage Disposal System Company under the laws of Ohio, whose
office or place of business is at 6650 South Avenue, Boardman, Ohio 44518 to provide
sewage disposal system service to the public in the area described as follows:

In the areas described as Blacklick Estates One, Two, Three, Four, Five, Six, Seven,
Eight, and that area known as the Koch Tract (Also designated on the plat as Quaistan
East)

Service area No. 1 and No. 2, located in Sharon and Blendon Township, Franklin
County, Ohio, north of State Route 161. This service area begins at Karl Road on the
west and extends easterly to a point approximately one-half mile east of State Route 3
and contains approximately 666 acres, in accordance with the Order of the Commission
in Case No. 32,313.

Service area designated as Hamstead No. 1, subdivision, located in Sharon and
Blendon Townships, Franklin County, Ohio, east of State Route 3 and north of
Dempsey Road. In accordance with the Order of the Commission in Case No. 32,925,

That service area lying south of Dempsey Road, east of Westerville Road, west of big
Walnut Creek, and north of Route 161, in Blendon Township, Franklin County, Ohio,
which consist of approximately 272 acres, in accordance with the Order of the
Commission in Case No. 33,244.

That service area in Blendon Township, Franklin County, Ohio described as follows:
being a 9.618 acre tract of land in Blendon Township, Franklin County, Ohio, bound on
the west by the Ethel J. Colasante 4.129 acre tract on the north by land owned by
Huber Homes, In¢., and Ohio Holding Company, and being bound on the east and
southerly side by the proposed outer belt (I-270) and State Route 161, in accordance
with the Order of the Commission in Case No. 35,831, issued September 17, 1969.

That service area in Blendon Township, Franklin County, Chio described as follows:
being a 42.07 acres tract of land known as Hampstead No. 2 subdivision in accordance
with the Order of the Commission in Case No. 36,594 issued July 29, 1970.



Ohio Utilities Company proposes to enlarge its service area in Brown and Prairie
Townships, Franklin County, Ohio, as follows:

Situate in the State of Ohio, County of Franklin, Townships of Brown and Prairie and
being part of Virginia Military Surveys Numbers 7071, 6749, 7066 and 5227, and being
all of the 80.30 acre 31.002 acre and 69 acre tracts shown of record in Deed Book
2888, Page 664, part of the 49.832 acre tract shown of record in Deed Book 2334, Page
396, and all of the 54.5 acre, 34 acre, 31.983 acre, 29.86 acre and 6.03 acre tracts
shown of record in Deed Book 3194, Page 592, Recorder’s Office, Franklin County,
Ohio and being more particularly described as follows:

Beginning at an iron pin at the point of intersection of the centerline of Feder Road (50
fee in width) with the centerline of Amity Road (50 feet in width), said point being in the
southeasterly line of Virginia Military Survey Number 1046, and the northwesterly line of
Virginia Military Survey Number 7066;

Thence N 58° 09’ 10" E along the centerline of Feder Road and the southeasterly line of
Virginia Military Survey Number 1046, and the northwesterly line of Virginia Military
Survey Number 7066, a distance of 600.14 feet to a railroad spike, said railroad spike
being in the southerly line of Virginia Military Survey Number 7071 and the southerly
line of the aforesaid 80.30 acre tract;

Thence W 58° 09’ 10" E continuing along the centerline of Feder Road and the
southeasterly line of Virginia Military Survey Number 1046 and the westerly line of
Virginia Military Survey Number 7071 and the westerly line of the aforesaid 80.30 acre
tract, a distance of 615.17 feet to a railroad spike at an angle point in said Feder Road,

Thence N 58° 28’ 10" E continuing along the centerline of Feder Road and the
southeasterly line of Virginia Military Survey Number 1046 and the westerly line of
Virginia Military Survey Number 7071 and the westerly line of the aforesaid 80.30 acre
tract, a distance of 1.759.49 feet to an iron pin at an angle point in said Feder Road said
point being at the northwesterly corner of the aforesaid 80.30 acre tract;

Thence S 84° 40’ 21" E continuing along the centerline of Feder Road and along the
northerly line of the aforesaid 80.30 acre tract, a distance of 1114.61 feet to an iron pin
at the intersection of the centerline of Jones Road with the centerline of Feder Road
said iron pin being at an angle point in Feder Road,;

Thence S 84° 58’ 21" E continuing along the centerline of Feder Road and the northerly
line of the aforesaid 80.30 acre and 31.002 acre tracts, a distance of 1201.58 feet to a
railroad spike at the northeasterly corner of the aforementioned 31.002 acre tract and
the northwesterly corner of a 0.999 acre tract shown of record in Deed Book 3036, Page
10;

Thence S 8° 04’ 47" E along the easterly line of the aforesaid 31.002 acre tract and the
westerly line of the aforesaid 0.999 acre tract a distance of 1448.27 feet to an iron pin at



the southeasterly corner of the aforesaid 31.002 acre tract and the southwesterly corner
of the aforesaid 0.999 acre tract, said iron pin also being in the northerly line of a 49.001
acre tract as shown of record in Deed Book 3036, Page 10 and the southerly line of
Virginia Military Survey Number 7071 and the northerly line of Virginia Military Survey
Number 6746;

Thence N 84° 46' 24" W along the southerly lines of the Virginia Military Survey Number
7071 and the aforesaid 31.002 acre tract and the northerly lines of the Virginia Military
Survey Number 6746 and the aforesaid 46.001 acre tract, a distance of 717.99 feet to
an iron pin at the northwesterly corner of the Virginia Military Survey Number 6746, and
the aforesaid 49.001 acre tract and the northeasterly corner of the Virginia Military
Survey Number 6749, and the aforesaid 69 acre tract;

Thence S 4° 31’ 65" W along the easterly lines of the Virginia Military Survey Number
6749 and the aforesaid 69 acre tract and the westerly lines of the Virginia Military
Survey Number 6746, and the aforesaid 49.001 acre tract and the 34.962 acre tract
shown of record in Deed Book 3036, Page 17, a distance of 1728.95 feet to an iron pin
at the southeasterly corner of the aforesaid 69 acre tract and the northeasterly corner of
the aforesaid 34 acre tract,

Thence S 4° 33’ 04" W along the easterly line of the aforementioned 34 acre fract and
Virginia Military Survey Number 6749 and the westerly line of the aforementioned
34.962 acre tract and Virginia Military Survey Number 6748 a distance of 375.46 feet to
an iron pin at the southwesterly corner of the aforementioned 34.362 acre tract and the
northwesterly corner of that 4.50 acre tract shown of record in Deed Book 3014, Page
598;

Thence S 3° 31" 01" W continuing along the easterly line of the aforementioned 34 acre
tract and Virginia Military Survey Number 6749 and the westerly line of Virginia Military
Survey Number 6746 and the westerly line of the aforementioned 4.50 acre tract a
distance of 488.64 feet to an iron pin at the southeasterly corner of the aforementioned
34 acre tract and Virginia Military Survey Number 6749 and the southwesterly corner of
the aforementioned 4.50 acre tract and Virginia Military Survey Number 6746 said iron
pin also being in the southerly line of Brown Township and the northerly line of Prairie
Township, Virginia Military Survey Number 5227 and that 22.957 acre tract shown of
record in Deed Book 3014, Page 598;

Thence N 85° 43' 26" W along the southerly line of the aforementioned 34 acre tract,
Virginia Military Survey Number 6749 and Brown Township and the northerly line of the
aforementioned 22.957 acre tract, Virginia Military Survey Number 5227 and Prairie
Township a distance of 288.26 feet to an iron pin at the northwesterly corner of the
aforementioned 22.957 acre tract and a northeasterly corner of that 31.938 acre tract
shown of record in Deed Book 3194, Page 592;



Thence S 4° 48’ 11° W along the westerly line of the aforementioned 22.957 acre tract
and the easterly line of the aforementioned 31.938 acre tract a distance of 1092.20 feet
to an iron pin at the southwesterly corner of the aforementioned 22.957 acre tract;

Thence N 86° 59’ 40" E along a southerly line of the aforementioned 22.857 acre tract
and a northerly line of the aforementioned 31.938 acre tract a distance of 753.00 feet to
an iron pin at an angle point in said line;

Thence S 4° 14’ 41" W along a westerly line of the aforementioned 22.957 acre tract
and the most easterly line of the aforementioned 31.938 acre tract a distance of 113.89
feet to an iron pin in the northerly right-of-way line of the Penn Central Railroad,;

Thence S 86° 59’ 48" W along the northerly right-of-way line of said Penn Central
Railroad a distance of 2229.00 feet to the railroad spike in the centerline of Amity Road;

Thence N 40° 32’ 38" W along the centerline of Amity Road a distance of 1007.81 feet
to a railroad spike marking an angle point in said road;

Thence N 42° 36’ 51" W continuing along the centerline of Amity Road a distance of
360.92 feet to a railroad spike at the southwesterly corner of the aforementioned 6.03
acre tract and the southwesterly corner of that 0.693 acre tract (known as Parcel 1)
shown of record in Deed Book 3266, Page 19;

Thence N 48° 40' 44" E along a northwesterly line of the aforementioned 6.03 acre tract
and a southeasterly line of the aforementioned 0.693 acre tract a distance of 190.50
feet to an iron pin, at the southeasterly corner of the aforementioned 0.693 acre tract,
passing an iron pin on line at a distance of 25.01 feet;

Thence N 14° 04' 37" W along a westerly line of the aforementioned 6.03 acre tract, and
the northeasterly line of the aforementioned 0.693 acre tract 0.820 acre and 0.643 acre
tracts shown of record in Deed Book 2861, Page 691, and Deed Book 3283, Page 356,
respectively, a distance of 346.10 feet to a post at the northwesterly corner of the
aforementioned 6.03 acre tract, the southeasterly corner of that 5.795 acre tract (known
as Parcel No. 2) shown of record in Deed Book 3266, Page 19 and the southwesterly
corner of that 54.5 acre tract shown of record in Deed Book 3194, Page 592, said post
also being in the northerly line of Virginia Military Survey Number 5227 at the
southwesterly corner of Virginia Military Survey Number 6749 and the southeasterly
corner of Virginia Military Survey Number 7066, said post also being in the northerly line
of Prairie Township and the southerly line of Brown Township;

Thence N 4° 16’ 50" E along westerly line of the aforementioned 54.5 acre tract and
Virginia Military Survey Number 6749 and the easterly line of the aforementioned 5.759
acre tract, the 60.03 acre tract shown of record in Deed Book 2198, Page 444 and
Virginia Military Survey Number 7066 a distance of 1375.85 feet to a stone at a
southeasterly corner of the aforesaid 49.832 acre tract shown of record in Deed Book
2234, Page 396;



Thence N 84° 54' 34” W along the southerly line of the aforesaid 49.832 acre tract and
the northerly line of the aforesaid 60.030 acre tract a distance of 1239.45 feet to a
railroad spike in the centerline of Amity Road;

Thence N 19° 23’ 28” W along the centerline of Amity Road a distance of 313.59 feet to
an angle point in said Amity Road said angle point being at the northeasterly corner of a
2.488 acre tract of record in Deed Book 2392, Page 159;

Thence N 18° 12' 168" W continuing along the centerline of Amity Road a distance of
619.51 feet to the point of beginning containing 378.088 acres more or less, of which
311.949 acres, more or less, is located in Brown Township and 66.139 acres, more or
less, is located in Prairie Township and 4.449 acres, more or less, lies within the right-
of-way of Amity Road and Feder Road. The above described tract being subject to all
easements and restrictions shown of record

* kK F k kK

Part of Brown and Prairie Townships, Franklin County, Ohio, encompassed in the
service area map filed July 13, 1967 in Case No. 33,839 and encompassed in the
service area map filed June 18, 2969 in Case No. 35,265.

In accordance with the Orders of the Commission in Case No. 33,839, dated July 10,
1967 and in Case No. 35,265 dated June 12, 1969.

Subject to all rules and regulations of the Commission, now existing or hereafter
promulgated.

Witness the seal of the Commission affixed at Columbus, Ohio.

Dated:

By Order of
Public Utilities Commission of Ohio

Secretary

4846-2357-1982, v. 2



EXHIBIT 1
PROPOSED AMENDED AND RESTATED

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY NO. 12 (AMENDED)



PUBLIC UTILITIES COMMISSION OF OHIO
Amended Certificate Supersedes All Previous Issues
Certificate of Public Convenience and Necessity
Certificate Number:
Amended 12
Pursuant to Case Number:
12- -WS-ATC
A Certificate of Public Convenience and Necessity is hereby granted to AQUA OHIO
WATER COMPANY, a waterworks company under the laws of Ohio, whose office or

principal place of business is located at 6650 South Avenue, Boardman, Ohio 44512 to
provide waterworks service to the public area described as follows:

The City of Marion and environs, the Village of Prospect and environs and the River
Valley Local School District located in Marion County, Ohio; and portions of Washington
Township and Canaan Township in Morrow County, Ohio, as shown on the attached
map.

The City of Tiffin and environs, in Seneca County, Ohio, as shown on the attached map.

The City of Ashtabula and environs, in Ashtabula County, Chio, as shown on the
attached map.

Portions of Lawrence County, Ohio, including the Village of Chesapeake and environs,
as shown on the attached map.

Portions of Preble County, Ohig, including portions of Jefferson Township, as shown on
the attached map.

Portions of Richland County, Ohjo, including a one-hundred-fifty-three (153) square mile
area surrounding the City of Mansfield and the Village of Ontario and environs, as
shown on the attached map.

Portions of Pike County, Chio, beginning at State Route 220 where it intersects with the
current Corporate Limits of the City of Waverly and proceeding in a southerly direction
along the current Corporate Limits of the City of Waverly to its intersection with US
Route 23. Thence proceeding in a southerly direction along US Route 23 to a point
approximately 1 mile south of the intersection of US Route 23 and Pee Pee Creek.
Thence proceeding in a westerly direction to a point intersection with State Route 104.




Thence proceeding in a northerly direction along State Route 104 to the intersection
with Boswell Rune Road. Thence proceeding in a north westerly direction along
Boswell Run Road to the intersection with State Route 220. Thence proceeding in a
north easterly direction along State Route 220 to the first intersection with Pee Pee
Creek, being west of Lake White. Thence proceeding in an easterly direction along the
centerline of Pee Pee Creek and Lake White to a point where State Route 552 and
State Route 220 intersect at the north most part of Lake White. Thence proceeding
along State Route 220 in a north easterly direction to the point of beginning. (As shown
on the attached map).

Portions of Franklin County, Ohio, including Blacklick Estates and Qualstan East
Subdivisions located in Madison Township. Huber Ridge, Glengary Heights, Glengary
Woods, Hamstead and Sunbury Woods Subdivisions located in Blendon Township.
Service Area #2 located in Sharon and Blendon Townships. Other service areas
located north of State Route #161 in Blendon Township. Lake Darby Estates and Feder
Land Development located in part of Brown and Prairie Townships. Timberbrock
Estates and Timberbrook Extension Subdivisions located in Norwich Township.
Worthington Hills Nos. 1, 2, 3 & 4, Old Woods Farm, The Woods of Worthington Hilis,
Worthington Hills (Phase V) and Worthington Hills Village and adjacent territory of about
104 acres of said subdivisions and of about 240 acres north of said subdivision, in Perry
and Sharon Townships.

Portions of Portage County, Ohio, including the Brimfield (Beechcrest) service area
located in Brimfield Township. Portage Commons developed located contiguous to the
existing Brimfield (Beechcrest) service area lying east of SR 43, west of Congress Lake
Road and south of Old Forge Road.

Subject to all rules and regulations of the Commission, now existing or hereafter
promulgated.

Witness the seal of the Commission affixed at Columbus, Ohio.

Dated:

By Order of

Public Utilities Commission of Qhio

Secretary

4826-0506-3438, v. 1



EXHIBIT J

EXECUTIVE SUMMARY OF THE TERMS AND CONDITIONS OF THE TRANSFER,
DETAILS OF AQUA'S PLAN FOR FINANCING THE TRANSACTION AND A
GENERAL DESCRIPTION OF AQUA'S OPERATION PLANS



EXRIBIT J

In general, Aqua Ohio, Inc. will purchase all outstanding stock of Ohio American Water
Works Company for the sum set forth in the stock purchase agreement. The stock purchase will
initially be affected through Aqua Ohio’s parent, Aqua American, and a financing arrangement
will be determined at some point after closing. When the final financing details are decided,

Aqua will file for approval of a financing plan.

Aqua Ohio, Inc. will operate the former Ohio American as the “Aqua Ohio Water
Company” pursuant to Ohio American’s tariff as those tariffs exist on the date of closing. The

transition to Aqua Ohio Water Company should be seamless with regard to receipt of service.



EXHIBIT K

EXISTING TARIFF SHEETS,
REDLINED TARIFF SHEETS
AND
PROPOSED TARIFF SHEETS



EXISTING TARIFF SHEETS



OHIO AMERICAN WATER COMPANY

PUCO No. 15

4™ Revised Sheet No. (iv)

Replaces 3™ Revised Sheet No. (iv)

GENERAL SUBJECT INDEX

Subject

Accuracy of Meters

Address of Customers

Adjustment of Bills

Anti-freeze

Applicant

Application for Private Fire Protection Service

Application for Special Water Service
Building, Construction or Temporary Purpose
Connection for Private Fire Service
Resale of Water
Temporary Service
Vacation Service

Application for Water and/or Sewer Service

Ashtabula District

Aftestation of Property Owner/Landlord

-B-
Battery Setting of Meter
Bill Form
Budget Billing, Optional
By-Pass Meter

-C-

Charges
Account Activation Charge
Dishonored Payment Charge
Late Payment Charge
License, Occupation or other Similar Charges
or Taxes
Private Fire Service
Reconnection Charge
Temporary Meter Setting
Temporaty Service Connection
Check Valves
Color of Private Fire Hydrants
Commission
Company
Company Service Pipe
Complaints/Complaint Handling Procedures
Conversion - Cubic Feet to Gallons

Corporate Cock, Curb Cock, Curbo Box
Cross-Connection

Effective Sheet
Date Number
2/25/05:11/12/08 40-41
2/25/05 43
2/23/05; 11/12/08 41-42
2/25/05; 3/1/07 33
2/25/05: 2/7/07; 11/12/08 25
2/25/05 59-62
2/25/05
2/25/05 30
2/25/05 30
2/25/05 30
2/25/05 30
2/25/05 30
2/25/05; 3/7/07, 5/19/10 28-29
2/25/05; 3/7/07; 11/12/08 25
1910 39
2/25/05 38
2/25/05; 3/7/07; 11/12/08 Attachment 2
2/25/08; 3/7/07; 11/12/08 4
2/25/05 32
2/25/05; 3/7/07; 11/12/08 5
2/25/05; 3/7/07; 11/12/08 5
2/25/05; 3/7/07; 11/12/08 5
2/25/05 9
2/25/05; 3/7/07; 11/12/08; 5/19/10 7
2/25/05, 3/7/07; 11/12/08 5
2/25/05 8
2/25/G5 8
2/25/05 48
2125105, 3/7/07 33
2/25/05, 3/7/07; 11/12/08 25
2/25/05; 3/7/07; 11/12/08 25
2/25/05; 3/7/07, 11/12/08 25
11/12/08 58
2/25/05; 3/7/07; 11/12/08; 5/19/10;

8/25/10 3,39
2/25/05; 3/7/07 34
2/25/05; 3/7/07 49

Issued; February 25, 2005

Filed under authority in
Case No. 03-239(0-WS-AIR

ISSUED BY: TERRY L. GLORIOD, PRESIDENT
Ohio American Water Company
365 East Center Street, Marion, Ohio 43302

Effective: February 25, 2005
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REDLINED TARIFF SHEETS



AQUA OHIO WATER COMPANY, INC.

PUCO No. 15

5™ Revised Sheet No. (iv)

Replaces 4™ Revised Sheet No. (iv)

GENERAL SUBJECT INDEX
Effective Sheet
Subject Date Number
-A-
Accuracy of Meters 2/25/05;11/12/08 40-41
Address of Customers 2/25/03 43
Adjustment of Bills 2/25/05; 11/12/08 41-42
Anti-freeze 2/25/05; 3/7/07 33
Applicant 2/25/08; 2/7/07; 11/12/08 25
Application for Private Fire Protection Service 2/25/05 59-62
Application for Special Water Service 2/25/05
Building, Construction or Temporary Purpose 2/25/05 30
Connection for Private Fire Service 2/25/03 30
Resale of Water 2/25/05 30
Temporary Service 2/25/03 30
Vacation Service 2/25/05 30
Application for Water and/or Sewer Service 2/25/05; 3/7/07; 5/19/10 28-29
Ashtabula District 2/25/05; 3/7/07; 11/12/08 25
Attestation of Property Owner/Landlord 5/19/10 39
-B-
Battery Setting of Meter 2/25/05 38
Bill Form 2/25/05: 3/7/07; 11/12/08; XX/XX/12 Attachment 2
Budget Billing, Optional 2/25/05; 3/7/07; 11/12/08 4
By-Pass Meter 2/25/05 32
C-
Charges
Account Activation Charge 2/25/05; 3/7/07, 11/12/08 5
Dishonored Payment Charge 2/25/05; 3/7/07; 11/12/08 5
Late Payment Charge 2/25/05; 3/7/07, 11/12/08 5
License, QOccupation or other Similar Charges
or Taxes 2/25/05 9
Private Fire Service 2/25/05; 3/7/07; 11/12/08; 51910 7
Reconnection Charge 2/25/05; 3/7/07; 11/12/08 5
Temporary Meter Setting 2/25/05 8
Temporary Service Connection 2/25/05 8
Check Valves 2/25/05 48
Color of Private Fire Hydrants 2/25/05; 3/7/07 33
Commission 2/25/03; 3/7/07; 11/12/08 25
Company 2/25/05; 3/7/07; 11/12/08 25
Company Service Pipe 2/25/05; 3/7/07; 11/12/08 25
Complaints/Complaint Handling Procedures 11/12/08 58
Conversion — Cubic Feet to Gallons 2/25/05; 3/7/07; 11/12/08; 5/19/10;
8/25/10 3,39
Corporate Cock, Curb Cock, Curbo Box 2/25/05; 3/7/07 34
Cross-Connection 2/25/05; 3/7/07 49
Issued: - 2012 Gffective: ,2012

5

Filed under authority in
Case No. 12- -WS-ATA

[SSUED BY: EDMUND P. KOLODZIE], PRESIDENT

Agqua Ohio Water Company, [nc.
6630 South Avenue, Beardman, QOhio 443512
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PROPOSED TARIFF SHEETS



AQUA OHIC WATER COMPANY, INC. PUCO No. 15 First Revised Sheet No. (iv)
Canceling Original Sheet No. {iv)
GENERAL SUBJECT INDEX
Effective Sheet
Subject Date Number
“A-
Accuracy of Meters 2/25/05;11/12/08 AD-41
Address of Customers 2/25/05 43
Adjustment of Bills 2/25/05; 11/12/08 4142
Anti-freeze 2/25/03; 3/7/07 33
Applicant 212505, 27707, 11/12/08 25
Application for Private Fire Protection Service 2/25/05 59-62
Application for Special Water Service 2/25/03
Building, Construction or Temporary Purpose 2/25/05 30
Connection for Private Fire Service 2/25/05 30
Resale of Water 2/25/05 30
Temporary Service 2/25/05 30
Vacation Service 2/25/05 30
Application for Water and/or Sewer Service 2/25/05; 3/7/07; 5/19/10 28-29
Ashtabula District 2/25/03; 3/7/07; 11/12/08 25
Attestation of Property Owner/Landlord 5/19/10 89
-B-
Battery Setting of Meter 2/23/05 38
Biil Form 2/25/05; 3/7/07;, 11/12/08;, XX/XX/12 Attachment 2
Budget Billing, Optional 2/25/03; 3/7/07; 11/12/08 4
By-Pass Meter 2/25/05 32
-C-
Charges
Account Activation Charge 2/25/05; 3/7/07; 11/12/08 5
Dishonored Payment Charge 2/25/05; 3/7/07; 11/12/08 5
Late Payment Charge 2/25/05; 3/7/07; 11/12/08 5
License, Occupation or other Similar Charges
or Taxes 2/25/05 9
Private Fire Service 2/25/05; 3/7/07; 11/12/08; 5/19/10 7
Reconnection Charge 2/25/05; 3/7/07, 11/12/08 5
Temporary Meter Setting 2/25/05 8
Temporary Service Connection 2/25/05 8
Check Valves 2/25/05 48
Color of Private Fire Hydrants 2/25/05; 3/7/07 33
Commission 2125105, 3/7/07; 11/12/08 25
Company 2/25/05; 3/7/07; 11/12/08 25
Company Service Pipe 2/25/05; 3/7/07; 11/12/08 25
Complaints/Complaint Handling Procedures 11/12/08 38
Conversion — Cubic Feet to Gallons 2/25/05; 3/7/07. 11/12/08; 5/19/10;
8/25/10 3,39
Corporate Cock, Curk Cock, Curbo Box 2/25/05; 3/7/07 34
Cross-Connection 2/25/05; 3/7/07 49
Issued: ,2012 Effective: . 2012

Filed under authority in
Case No. 12-  -WS-ATA
ISSUED BY: EDMUND P. KOLODZIE], PRESIDENT
Aqua Ohio Water Company, Inc.
6650 Seuth Avenue, Boardman, Ohio 44512



AQUA OHIO WATER COMPANY, INC.

PUCONo. 15 ATTACHMENT 2

Page 1 of |

AQUA

LAuua Ohio Water Company J Tel: @#7.96R. 270
VB2 W. Lancasier Avenuo Fax: 877.750.8292

Sample Bill Format

Agua Ohio Water Company

1230150 IS0 # OH430151t

Questions ahout youwr water service?... Contact us befare the due date.
Bill Dara Tatal Amount Due Currerit Charges Dua Dale

Bryn Mawr, FA 18310-3489 & Msli: custsarv@aguasmarica.corm  April 15, 2011 % 13.70 May 09, 2011
Meter Data Maw Size #iling Poriod  Days Read Typx Meror Roadiogs Usags tniis
Now Moice 10073750 58 0alig1t 3 Acwal 500 500 “Galons
0400611 Aciual o
Olg Whater AB2ASTTZ 508 Q405011 3a Actual 92400 100 Gallans.
“Wea have axchongef yous matey daring this bidin bl Q307 Actuat 92100
Avcrage Dally Usage = 27 Galans. Total Cays: 33 Tola! Usage- o) Gallons
Blling Datail Water Usage History
Amount Owed frany Lask Bill § 18.26 ad i T
Total Payirents Received 18.36 w
Remaining Balance 0.00 ¥ 5 I
ustosher Charga.... 921 :!“‘ =
SO0 gallang @ $0.0045446 per gallon. 4.09 i‘ bl " N . L
Total Water Thargoes o e e 13.30 = . - . o - . .
Systomn mprovemert Charge (S1C 0,40 ‘- -5 -l R
Amaurt Dua On or Befors 05/08/1 1. £ 13.70 & TR My Jun Aug Ca Moy DEC Jon Fon Mar
Amount Due AFTER the Cument Dus § 14,39 Road Types; W Actusi [ Estlinared [ Cusbomer

Message Center (see raverse side for ather Information)

AQUA Water Bill

A Nhin Watar CAmnam:

T&2 W. Lancnstar Avenus - dryn Mawr, MA 18070-3488

Heep tapP partion tar your records.
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Sample Bill Format— Back
Important Customer Information
Customer Service: 877 WTR.AQUA or 877.987.2782 Fax: 866-780-8292 e-mail: custserv@aquaamerica.com www.aguaohio.com

We welcame ihe opportunity to work with you and will do our pest to answer your questions, II your complalit is not resoivod after you have catted
Aqus Ohia, or for geperal willty Information, residential and business customers may contact the: Public Utilitles Com mission of Ohig {PLCO) a1l
1-800-606- 7826 {10l free) of for TTY al 1-BOO-EBE.1570 (ol free) rom B asm. to § p.m. 'weekdays, or at Www,pucu.ohic.gov, Hasidential cistomerd
may alse contact the Ohio Consumers’ Counset (OCC) for assistance with complaknts and ulility 1ssues at 1-B77-742-8622 (toll fiee) fiom 8 a.m. o §
p.m. weakdays, or at www.pickote.org. You can contack us for 2 rate schedule which is an explariation of haw to verify that your hill is coerect or for
an explanation of our charges,

Cur customer Service address s listed on the front of the bill. You may 2)so call, tax or e-mail yirur cornments 1o one of the cusiomer sorvice
ielephone numhors or 8t the e-matl address listed above. When wiiting, piease use a separato piece of paper and include your neme, address, and
account number, Notes wrilten on the bid may delay processing of your payment. Please notify our office immediataly upon change of occupancy,
owrership or mailing addrgss, as the culomer is responsible for aill charges until wo gre rotilied.
EXPLANATION OF TERMS
Aclual Read: Meter reading obtalned by a company employee or one of our automatic meter reading systems.
Customer Charge; This chirge covers the cost of having water service available. includimg operations, mbintenance, meter reading, and other
negessary services that are not tovered wundar the tonsumption charge. It i ditled whethar ar not youw use any water.
Cuslomer Read; Meter Teading obtained from o gusiomer,
Empioyee hdentification: All company employees carry an identification card showing their picture and employee nwnber,
Estimared Bill: When we are unabie to read your meler. wo base the bilt on your pasty water use. If you recetve an osticnated bill. you may heve 4
new bill by veatding ihe Meler and calling the company with thal feading. Nolg, revised bils will not be issued aler the due date of the estimatad til,
Late Charge: A penaRky of § percent on curent blking amounts.
Meter Reading: Wa attempt t¢ read the walar meter every billing period. We cilher have our meter reader visit your property or atain the roading
through one of our automatic meter reading systems.
System tmprevemenl Charge! SIC Is a percentage charge that Is appliad w the bill. The chargu covers ¢osts associatod with replacing aging
distribution system facilities, such as water mplns, service lings, valves, fire hydrants.
Mathad of Payment: You can pay your bill by any of the following methods:
By mail: Place yout check or imoney order in the enclosed pre-addressed envelope. Put 8 stamp o the envelope and mail it tp us.
Aqua OH; PO Box 1228, Nawards, M) 071011229, DO NOT SEND CASH.

By phone:  Customers with bank accounts or aedit cards may pay their Bilis over the phone for a Tee by talling 1his o\l free number:
8656.269.2906, Customers with bank accoums may also pay through their bank. [Cafl the coempany or your bank for detaits)

In Persori:  Pay I parson (with cash o check) at corvenlant Western Unlon locations throughout Aqua Ohio's service termitory. Paymems are
cradited to your account the same: day or the next business day if you make payments on a weekend of holiday, Please call us or
visil www.aguiohio.com to find the Western Unian locatien closast to you,

Onling: You can pay your bifl online for & fee, Visit www.aquachic.com snd click on Customer Sarvice, Under "COnine Bill Paymoesy”

select "onling”.

ZipCheck®: A prograan in which yous payment is automatically deducted frorm your bank account. You save the cost of postage and

using bank checks, Details and applications are available from the company. Please call our Customer Service Departrnent,
Paymen Terms: You shouwld pay your bill on or before the due date.

Retun Payment Charge: If for any reason yow payment is retumed (g us tam the bank, we will add a servico chiange 1o your account.
Pleaaao tear along the fold and return this portion with your payment.

PLACE THIS STUB SO THAT THE
NAME “Agqus OH"

SHOWS THROUGH THE WINDOW
OF THE PAYMENT ENVELOPE.

Aqua OH

P.O. Box 1229
MNewark, NJ 07101-1229

TO T 1O T 1T 22829687


http://www.aciuauhio.cotn
http://www.aquaohlo.com
http://vwrtW-aquaohio.com

EXHIBIT L

NOTICE MAILED TO CUSTOMERS
ADVISING OF APPROVAL OF JOINT APPLICATION



AQUA OHIO WATER COMPANY, INC.
CUSTOMER NOTICE

On September 13, 2011 OHIO AMERICAN WATER COMPANY, AMERICAN
WATER WORKS COMPANY, INC. and AQUA OHIO, INC. filed a Joint Application with the
Public Utilities Commission of Ohio (PUCO) requesting authority for Aqua Ohio, Inc. to acquire
100% of the outstanding common stock of Ohio American Water Company from American
Water Works Company, Inc. A Finding and Order approving the stock purchase was issued by
the PUCO on February 14, 2012. Upon closing the stock transaction, Aqua Ohio will integrate
the operations of Ohio American into Aqua Ohio's existing operations. Ohio American

customers will be served at rates and upon terms existing at the date the transaction is closed.

On February  , 2012, OHIO AMERICAN WATER COMPANY and AQUA OHIO,
INC. filed a joint application with the PUCO in Case Nos. 12-__ -WS-ACN; 12-_ -WS-
ATC; and 12-  -WS-ATA seeking approval to do the following: (i) change the name of
OHIO AMERICAN WATER COMPANY (“Ohio American”) to “AQUA OHIO WATER
COMPANY, INC.”; (ii) to transfer Ohio American’s certificates of public convenience and
necessity to provide both water and sewer service to Aqua Ohio Water Company, Inc.; and, (iii)
to change the bill format to reflect the transfer of the certificates of public convenience and
necessity and the name change from Ohio American Water Company to Aqua Ohio Water
Company, Inc. (collectively the “Name Change Application”). The purpose of the Name Change
Application is to allow Aqua Ohio Water Company, Inc. to provide water and sewer service to
former Ohio American Water Company customers in light of Aqua Ohio Inc.’s purchase of the
stock of Ohio American Water Company. The Name Change Application will not result in an

increase in any rate, toll, classification, charge or rental. On , 2012 the

PUCO approved the Joint Application.

Any interested party secking detailed information with respect to the Name Change
Application may : (i) visit Aqua Ohio’s website at http://aquaohio.com, (ii} visiting the PUCO's
website at http://'www.puco.chio.gov, selecting DIS, inputting 12-  -WS-ACN, and selecting
the date the Application was filed, (iii) inspect a copy of the Application at the offices of Aqua
Ohio Water Company, Inc., 365 East Center Street, Marion, Chio 43302-4155 or the offices of


http://aquaohio.com
http://www.puco.ohio.gov

Aqua Ohio at 6650 South Avenue, Boardman, Ohio 44512, (iii} contact the Company by
telephone at 1(330)-726-8151, or (iv) inspect a copy of the Application at the offices of the
PUCO at 180 East Broad Street, 11" Floor, Columbus, Ohio 43215-3793.



