BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Joint Application of Aqua )
Ohio, Inc., Mohawk Utilities, Inc., and )
Tomahawk Ultilities, Inc. for Approval of the ) Case No. 14-1840-WW-ATR
Transfer of Assets and Substitution of )
Service. )

In the Matter of the Joint Application of Aqua )

Ohio, Inc. and Mohawk Utilities, Inc. for )

Approval to Transfer Certificate of Public ) Case No. 14-1848-WW-ATC
)

Convenience and Necessity No. 41.

In the Matter of the Application of Aqua )
Ohio, Inc. to Amend Certificate of Public ) Case No. 14-1842-WW-AAC
Convenience and Necessity No. 30. )

In the Matter of the Application of Aqua )
Ohio, Inc. for Approval to Amend Tariff ) Case No. 14-1843-WW-ATA
Pages and Change Bill Formats. )

APPLICATION

In accordance with R.C. 4905.48, R.C. 4933.25, and applicable provisions of the Ohio
Adm. Code, Aqua Ohio, Inc. (Aqua), Mohawk Ultilities, Inc. (Mohawk), and Tomahawk
Utilities, Inc. (Tomahawk) (collectively, Joint Applicants) respectfully request that the
Commission approve the following:

(1) Aqua’s purchase of the assets and properties of Mohawk and Tomahawk;

(i1))  the transfer of Mohawk’s Certificate of Public Convenience and Necessity
No. 41;

(i)  the amendment of Aqua’s Certificate of Public Convenience and Necessity
No. 30;

(iv)  Aqua’s adoption of the tariffs of Mohawk and Tomahawk;

(V) the revision of Mohawk and Tomahawk’s bill formats to conform with
Aqua’s;



(vi)  the removal of Mohawk and Tomahawk from the rolls of Commission-
regulated utilities; and

(vii)  the waiver of any hearing under R.C. 4905.48 or any applicable Commission
rule.

To enable the timely closing of these transactions, the Joint Applicants respectfully
request that the Commission issue an order approving this Application by no later than
December 31, 2014. In support of this Application, the Joint Applicants state as follows:

l. Each of the Joint Applicants is a “public utility” and “water-works company” as
defined in R.C. 4905.02(A) and 4905.03(G) and thus subject to the Commission’s jurisdiction.

2. Aqua’s principal place of business is 6650 South Avenue, Boardman, Ohio
44512. Aqua provides water-works service to approximately 155,400 customers in Ohio.

3. Mohawk and Tomahawk’s principal place of business is 7326 Canton Road NW,
Malvern, Ohio 44644. Mohawk and Tomahawk provide water-works service, respectively, to
approximately 950 customers and approximately 260 customers in Ohio.

TRANSFER OF ASSETS AND PROPERTIES

4. Under R.C. 4905.48(B) and (C), a public utility “may purchase” or “may
sell” “the property, plant, or business of any other such public utility,” subject to Commission
approval.

5. The Joint Applicants have entered into two Assets Purchase Agreements, between
Aqua and Mohawk and Aqua and Tomahawk (collectively, the Agreements), which are attached
to this Application as Exhibits 1 and 2. In substance, the Agreements provide that Aqua will
purchase the assets and properties of Mohawk and Tomahawk under specified terms and
conditions. The Agreements also provide that Aqua will purchase certain parcels of and interests

in real estate to provide necessary easements for sanitary control. After closing, Aqua will own



and operate Mohawk’s and Tomahawk’s water-works systems and provide service to their
customers.

6. The object and purpose of the transaction is to ensure the continued provision of
just and reasonable service to the customers of Mohawk and Tomahawk. Aqua and its
predecessors have operated water and wastewater systems in Ohio for decades. Aqua has the
financial, managerial, and technical capability to provide safe, adequate, and reliable water-
works service in the areas currently served by Mohawk and Tomahawk. Aqua will continue to
provide service to Mohawk’s and Tomahawk’s customers under the rates approved as just and
reasonable in Case No. 07-981-WW-AIR (Mohawk’s most recent rate case) and Case No. 05-
1579-WW-AIR (Tomahawk’s most recent rate case). The Joint Applicants will provide for the
orderly transfer of management with no interruption of service during the transition process. For
these reasons, the transaction will result in the provision of necessary and adequate service at just
and reasonable rates.

7. The Application does not include any request for the issuance of any securities,
financing fees, or goodwill.

8. To enable the timely closing of these transactions, the Joint Applicants
respectfully request that the Commission issue an order approving this Application no later than
December 31, 2014.

9. The Joint Applicants will provide any notices deemed necessary by the
Commission to advise Mohawk’s and Tomahawk’s customers of the filing or approval of this

Application. A proposed draft notice of the filing of the Application is attached as Exhibit 6.



TRANSFER OF CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY NO. 41 AND
AMENDMENT OF CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY NO. 30.

10. In accordance with Ohio Adm. Code 4901:1-15-07 and -09, the Joint Applicants
also request the transfer to Aqua of Mohawk’s Certificate of Pubic Convenience and Necessity
(Certificate) No. 41 and the amendment of Aqua’s Certificate No. 30 to include the areas
currently served by Tomahawk.

11. Aqua holds several certificates, including Certificate No. 30, which authorizes
service to the Lake Erie Division. Case No. 07-675-WW-AAC. Mohawk holds Certificate No.
41. Case No. 01-2466-WW-ACE. Tomahawk was established before October 3, 1969, and thus
is “grandfathered” under R.C. 4933.25. In re Application of Tomahawk, Case No. 08-349-WW-
ACE, Finding & Order at 1 (Feb. 25, 2009).

12. The Application satisfies the requirements of Ohio Adm. Code 4901:1-15-09. The
Application is a joint application. /d. 4901:1-15-09(B). The Application provides conformed
copies of all pertinent agreements, including those pertaining to the transfer of ownership and
control of the water-works system specified in Certificate No. 41. Id. 4901:1-15-09(C); see
Exhibit 1. Aqua will provide service under the same rates, charges, and rules and regulations as
those currently on file for Mohawk and Tomahawk, and has filed as Exhibit 4 cover pages
identifying Aqua as the utility providing service. /d. 4901:1-15-09(D).

13. Given that Mohawk currently holds Certificate No. 41, Ohio Adm. Code 4901:1-
15-09(F) applies to the Mohawk acquisition. It is not clear whether this subdivision applies to the
Tomahawk acquisition, because it is providing service as “grandfathered” under R.C. 4933.25.
Subdivision (F) provides that “[i]f transferring the certificate results in a change in the
information required by rule 4901:1-15-05 of the Administrative Code, this information shall be

updated.” The transfer will not result in any substantial change in the information required by



Ohio Adm. Code 4901:1-15-05. Because it is not clear whether a metes and bounds description
of Mohawk’s service area has previously been filed under Ohio Adm. Code 4901:1-15-05(D)(6),
Aqua is preparing, and will file as a late-filed Exhibit 3, a recently prepared metes and bounds
description. The filing of the description does not reflect any change in the Mohawk service area.
A proposed notice under Ohio Adm. Code 4901:1-15-05(D)(21) is also filed as Exhibit 6. To the
extent any other information required under Ohio Adm. Code 4901:1-15-05 is subject to de
minimis change, Aqua respectfully requests a waiver of this requirement. Good cause exists for
such waiver, because (a) the proposed expansion is proportionally small (increasing Aqua’s
customer base by less than one percent); () Aqua’s management practices, operations, financial
condition, and tariffs were recently subject to thorough review in Case No. 13-2124-WW-AIR;
and (c) the Joint Applicants will provide on request any documentation that the Commission or
its Staff requires to evaluate this Application.

14. Ohio Adm. Code 4901:1-15-09(F) also requires the Application to provide four
items of information regarding the transfers. For the executive summary of the terms and
conditions of the transfer required under subdivision (F)(1), Aqua requests that the Commission
accept the foregoing provisions of this Application describing the Transfer of Assets and
Properties. In accordance with subdivision (F)(2), the Assets Purchase Agreement between Aqua
and Mohawk is attached as Exhibit 1. In accordance with subdivision (F)(3), the transaction is a
cash acquisition and thus no financing is required or planned. Finally, given the Commission’s
recent thorough review of Aqua’s operations in Case No. 13-2124-WW-AIR, and given the great
differences in the Joint Applicants’ size and business model, the Joint Applicants request a
waiver of subdivision (F)(4)’s requirement of a description and comparison of the parties’

operations.



15. Aqua also requests the amendment of Certificate No. 30 to include the Tomahawk
service area under Ohio Adm. Code 4901:1-15-07. In accordance with subdivision (B)(1), Aqua
states that no additional construction will be necessary to serve these territories. In accordance
with Ohio Adm. Code 4901:1-15-05(D)(6), Aqua is preparing and will file as a late-filed Exhibit
3 a metes and bounds description of the area in which service is to be rendered pursuant to the
authority sought. The filing of the description does not reflect any change in the Tomahawk
service area. The proposed notice required under Ohio Adm. Code 4901:1-15-05(D)(21) is filed
as Exhibit 6. The Joint Applications request that the Commission accept the appended
verifications in lieu of the affidavits required by Ohio Adm. Code 4901:1-15-05(D)(22). Because
the acquisition will not result in any other substantial change in the information required by Ohio
Adm. Code 4901:1-15-05, Aqua does not believe that it is necessary to update and file the other
exhibits required under Ohio Adm. Code 4901:1-15-07(D). Moreover, to the extent any of these
exhibits are subject to de minimis change, Aqua respectfully requests a waiver of this
requirement for the reasons stated above. See supra q 13.

16. Because the transfer may be approved under Ohio Adm. Code Chap. 4901:1-15,
the provisions of Ohio law governing the abandonment or substitution of service do not apply.
See, e.g., In re Application of The East Ohio Gas Company d/b/a Dominion East Ohio, Case No.
11-4324-GA-ATR, Finding and Order at 3—4 (Aug. 17, 2011) (a “transfer[ of service] directly
from one regulated utility to another, with no interruption in service,” is not an “abandonment”
of service under R.C. 4905.20 or 4905.21).

ADOPTION OF THE TARIFFS OF MOHAWK AND TOMAHAWK

17. The Joint Applicants also request that the Commission approve Aqua’s adoption

of Mohawk’s and Tomahawk’s existing tariffs, respectively, P.U.C.O. No. 3 and P.U.C.O. No. 2.



18. Aqua will initially provide service to Mohawk’s and Tomahawk’s customers
under the rates, terms, and conditions of service provided in their tariffs currently in effect. Aqua
intends eventually to include Mohawk and Tomahawk customers under rate schedules and tariff
provisions common to other Aqua customers, but at this time requests only the Commission’s
approval to adopt Mohawk’s and Tomahawk’s tariffs.

MODIFICATION OF BILL FORMAT

19. In accordance with Ohio Adm. Code 4901:1-15-23(B), Aqua also requests
authority to conform Mohawk’s and Tomahawk’s bill formats to Aqua’s existing bill format
after the transaction is closed.

20. The proposed bill formats are attached to this Application as Exhibit 5.

REMOVAL OF MOHAWK AND TOMAHAWK
FROM THE ROLLS OF COMMISSION-REGULATED UTILITIES

21. The Joint Applicants also request, upon the closing of the Agreements, that both
Mohawk and Tomahawk be removed from the rolls of Commission-regulated utilities. Following
the closing of the transactions, Aqua will own and operate Mohawk’s and Tomahawk’s assets
and furnish water-works service to their customers. At that time, Mohawk and Tomahawk 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,” R.C. 4905.03(G), and thus cease to be public utilities
under Ohio law.

REQUEST FOR WAIVER OF HEARING

22. The Joint Applicants request that the Commission waive any hearing under R.C.
4905.48 or any applicable Commission rule. The Application requests no change in rate, and the
approval of the Application will not have any detrimental impact on the quality or reliability of

service to customers. Granting the requested waiver will minimize the cost and expense of



preparing and processing this Application and will not hinder the Commission’s review of the
Application, as the Joint Applicants will provide on request any documentation that the
Commission or its Staff requires to evaluate this Application. The Commission has waived the
requirement of holding a hearing in similar circumstances. See In re Joint Application of
American Waterworks Co., Ohio American Water Co., & Aqua Ohio, Inc., Case No. 11-5102-
WS-ATR, Finding and Order at 11 (Feb. 14, 2012); In re Application of Aqua Ohio, Inc. and

Seneca Utilities, Inc., Case No. 05-347-WW-UNC, Finding and Order (Apr. 27, 2005).

EXHIBIT LIST
23. In support of the Application, Joint Applicants submit the following exhibits:
Exhibit 1: Assets Purchase Agreement between Aqua and Mohawk
Exhibit 2: Assets Purchase Agreement between Aqua and Tomahawk
Exhibit 3: Metes and bounds description of Mohawk and Tomahawk service

areas (will be filed as a late-filed exhibit)

Exhibit 4: Proposed tariff cover pages

Exhibit 5: Proposed revised bill formats

Exhibit 6: Proposed legal notice of Application

WHEREFORE, Joint Applicants respectfully request that the Commission issue a Final

Order on or before December 31, 2014, approving this Application as submitted, and granting all
other necessary and proper relief.
Dated: October 17,2014 Respectfully submitted,

/s/ Andrew J. Campbell

Mark A. Whitt (0067996)

Andrew J. Campbell (0081485)
Gregory L. Williams (0088758)
WHITT STURTEVANT LLP

The KeyBank Building, Suite 1590
88 East Broad Street

Columbus, Ohio 43215




Telephone: (614) 224-3911

Facsimile: (614)224-3960
whitt@whitt-sturtevant.com
campbell@whitt-sturtevant.com
williams@whitt-sturtevant.com

(Counsel are willing to accept service by email)
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VERIFICATION

STATE OF OHIO )
) SS
COUNTY OF MAHONING )

Before me, a Notary Public for the State of Ohio, personally appeared Christine Snarey,
who first having been sworn, deposed and said that she is Assistant Secretary of Aqua Ohio, Inc.,
that she has read the foregoing Application, and that the statements set forth therein are true and

accurate to the best of her knowledge and belief.

By‘££§&k-§£%$& @\Wﬁ,ﬁ?

Christine Snarey
Assistant Secretary

Subscribed and sworn before me, a notary public, this / 7/ day of October 2014.

DA,
%ﬁ/@?y /Q@zz;

Notary Publ;ef




VERIFICATION

STATE OF QHIO )
7 ) S8
COUNTY OF )

Before me, a Notary Public for the State of Ohio, personally appeared Jon D, Robertson,
who first having been swom, deposed and said that he is the President of Mohawk Utllities, Inc.
and Tomahawk Utilities, Inc., that he has read the foregoing Application, and that the statements

set forth therein are true and accurate to the best of his knowledge and belief.

B /(m

Ior'D. Robertson
resident R .
Subscribed and sworn before me, a notary public, this Zz ’A day of o&éﬁeﬁﬁom. "*

Nancy 8. Knox
Natary Public, State of Ohlo

My Commission Expires. /=/% 3017



VERIFICATION
STATE OF OHIO )

) 88
COUNTYOFQ?QCQZ(_)

Before me, a Notary Public for the State of Qhio, personally appeared William N,
Robertson, who first having been sworn, deposed and said that he is the Secretary for Mohawk
Utilities, Inc. and Tomahawk Utilities, Inc. that he has read the foregoing Application, and that

the statements set forth therein are true and accurate to the best of his knowledge and belief.

By:
William N. Robertson
Secretary

Subscribed and sworn before me, a notary public, this_/7 M day of October 2014.

Nancy 8. Knox
Notary Public, State of
My Commission Explras L =/a- AO!7



EXHIBIT 1

Assets Purchase Agreement between
Aqua Ohio, Inc. and Mohawk Utilities, Inc.

11



THIS ASSETS PURCHASE AGREEMENT, dated as ofthe ___day of , 2014,
by and between the Mohawk Utilities, Inc. an Ohio corporation (“Seller™), and Aqua Ohio, Inc., an
Ohio corporation (“AQUA™), with reference to the following RECITALS:

RECITALS

A. Seller owns, maintains and operates a public water utility system (the "System™) that
provides potable water service to residents primarily, but not exclusively, within the Lake Mohawk
subdivision located in Carroll County, State of Ohio (the “Service Area™).

B. AQUA is a public water and wastewater utility that fumishes retail water and
wastewater service to the public in various portions of Ohio.

C. Seller desires to sell, and AQUA desires to purchase, certain assets, properties and
rights of Seller owned and used in connection with its System, all upon the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the recitals and the covenants, representations,

warranties and agreements herein contained, and intending to be legally bound hereby, the parties
hereto agree as follows:

1. SALE AND PURCHASE OF THE SELLER’S WATER SYSTEM ASSETS

Subject to the terms and conditions hercinafter set forth, AQUA shall purchase from Seller,
and Seller shall sell, assign, transfer, grant, convey and deliver to AQUA at Closing (hereinafter
defined), all of Seller’s right, title and interest in the System assets and properties (whether tangible or
intangible, real, personal or mixed) which are held or used by Seller in connection with the
production, treatment and distribution of water within the Service Area of the System (the “Assets™),

The Assets are being sold free and clear of all mortgages, liens, pledges, security interests,
charges and taxes, other than those that are to be apportioned between Seller and Buyer on the
Closing Date.

1.1 Assets Further Defined

The Assets shall, without limitation to the definition stated above, include all of Seller’s right,
title and interest in the specific assets and properties set forth on Schedule 1.1, and the following;:

(a) all the land, buildings, pipes, pipelines, wells, meters and reading equipment, pressure
reduction valves, pumping stations, lift stations, storage tarks, standpipes, fire hydrants,
plants, structures, improvements, fixtures, rights-of-way, licenses, leases and easements
owned by Seller, or in which Seller has an interest, and all hereditaments, tenements and
appurtenances belonging or appertaining thereto, which interests are by their form and
nature transferable, but in all instances excluding and retaining unto Seller all right, title



1.2

(b)

(©)
(d)

(e)

®

and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any real property Assets, excluding any water
rights. Except for the right to enter upon the real property Assets for the purpose of
conducting seismic testing, which may be performed to the extent that such activity does
not damage or materially interfere with Buyer’s use of the property for water production
and distribution purposes, and for any pre-existing rights arising out of or under existing
leases, easements rights of way or instruments of record that may affect the real property
Assets, Seller’s retained rights will not include the right to use the surface of the real
property Assets, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafts
or any form of extraction. Seller’s retained rights shall however include but not be
limited to any and all working interests, royalty interests, overriding royalty interests,
participation intcrests, and interests arising out of any lease, license, reservation,
casement, right of way, consolidation, unitization or any other agreements related thereto;

all machinery, equipment, tools, vehicles, furniture, furnishings, leasehold improvements,
goods, and other tangible personal property relating to the System owned by Seller or in
which Seller has an interest;

all supplies and inventories relating to the System;

excepting those relating to Seller’s retained mineral rights, if any, all rights of Seller under
any written or oral contract, easement, license, agreement, lease, plan, instrument,
registration, permit, certificate, franchise, or other authorization or approval of any nature,
or other document, commitment, arrangement, undertaking, practice or authorization,
relating to the System, to the extent that the same may be transferred;

all rights and choses in action of Seller relating to the contracts to be assumed by Buyer
hercunder, excluding accounts receivables, and or related to any prescriptive rights arising
out of the adverse possession by Seller of real property rights in connection with the
operation of the System;

all information, files, records, data, plans, contracts and recorded knowledge, including
customer and supplier lists and property records, related to the foregoing.

Excluded Assets

Notwithstanding the foregoing, the Assets shall not include any of the following:

(a)

(b)

(©

any and all customer water service lines that run from outside the curb box (or if no
curb box from the edge of the street) to each individual residence, commercial or
industrial structure served by the Assets;

all piping and fixtures internal to each individual customer’s structure (excluding
meters, reading equipment, and pressure reduction valves);

all right, title and interest in and to the oil and gas and all byproducts thereof, including
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but not limited to natural gas liquids, on or underlying any real property Assets, together
with any and all working interests, royalty interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
casement, right of way, consolidation, unitization or any other agreements related thereto.
However the above exclusion and reservation does not include any water rights, and
except for the right to enter upon the real property Assets for the purpose of conducting
seismic testing, which may be performed to the extent that it does not damage or
materially interfere with Buyer’s use of the property for water production and distribution
purposes, and for any pre-existing rights arising out of or under existing leases, easements
rights of way or instruments of record that may affect the real property Assets, Seller’s
retained rights will not include the right to use the surface of the real property Assets,
whether for use in conjunction with the retained mineral rights or otherwise, including but
not limited to ingress, egress, drilling, exploration, use for shafts or any form of
extraction.

(d)  Selier’s cash and accounts receivables as of the date of Closing, and any rights to make
or receive any insurance proceeds or protection related to any act, occurrence or
condition that existed on or prior to the Closing Date, subject to provision 1.6.

(e) any assets listed in Schedule 1.2(e) which is attached hereto and incorporated herein by
reference.

1.3 Consideration

The total purchase price  ("Purchase Price”") for the Assets shall be
One Million One Hundred and One Thousand Nine Hundred and 00/100 Dollars (51,101,900.00)
and shall be payable by AQUA at Closing.

1.4 Contractual Obligations

AQUA shall not assume any obligations or acquire any rights of Seller under any contract,
agreement, commitment, lease, certificate, permit or other instrument, whether oral, written, cxpress
or implied, except with respect to those contracts and other instruments listed on Schedule 1.4
attached hereto, made part hereof and incorporated herein by reference. Notwithstanding the above
however, AQUA shall acquire Seller’s interest in the Assets subject to any and all matters appearing
of record in the Carroll County Real Estate Records, even if such matters are not listed on Schedule
1.4.

1.5 Non-Assumption of Liabilities

(a) With the exception of the assumption of contractual duties to be performed after the date
of Closing under the surviving contracts listed on Schedule 1.4 attached hercto together
with the ongoing obligation to provide water service to the customers of the Seller served
by the Water System (the "Assumed Obligations™), all liabilities and obligations of Seller
shall remain the sole responsibility of Seller, including any and all liabilities or obligations
under any employee benefit plan, practice or arrangement or pension, retirement or savings

plan. Except for the Assumed Obligations, AQUA shall not assume and shall not be liable
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for any liabilities or obligations of Seller of any nature whatsoever, whether €xpress or
implied, fixed or contingent, whatsoever.

(b) From and after Closing, Seller shall not be responsible under or obligated to perform
pursuant to any requirements contained in the surviving contracts listed on Schedule 1.4
and shall have no obligation or liability under or with respect to the Assumed Obligations,
for which AQUA shall be solely responsible.

1.6  Damage or Destruction Prior to Closing,.

Without limitation to any other remedy or any representation or warranty herein, in the event
that any of the Assets are damaged or destroyed prior to the Closing Date, AQUA may elect to obtain
the rights of the Seller under any insurance policy covering the Assets that are damaged or destroyed,;
or, AQUA may reduce the Purchase Price by the amount of the damage or destruction cansed to the
Assets, determined by the reasonable repair, in the case of damaged Assets, or reasonable
repiacement, in the case of destroyed Assets.

2. CLOSING

Subject to the provisions of Sections 4 and 5, Closing hereunder (the "Closing") shall take
place at the offices of Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512,
commencing at 12:00 P.M. local time, or at any other mutually agreed to location and time, on or
before a date sixty (60) days after the receipt of final regulatory approvals, including without
limitation those described in Section 5.6 below. The date of the Closing is referred to herein as the
"Closing Date". The effective time of the legal transfer hereunder shall be 12:01 a.m. on the day
following the Closing Date. Notwithstanding the foregoing, if the Closing has not occurred on or
before December 31, 2014, either Party shall have the right to terminate this Agreement in accordance
with the provisions of this Agreement, provided that such termination shall be without prejudice to the
rights of either party which has performed its obligations under this Agreement, if Closing does not
occur because of a material breach of this Agreement by the other party. Any dates affecting the right
to terminate this agreement, within this provision, may, by mutual written agreement of the parties, be
amended at any time.

2.1 Items to be delivered at Closing

At the Closing and subject to the terms and conditions herein contained:

(a) Seller shall deliver or turn over to AQUA the control of the Assets, including, without
limitation, the following:

i) instruments and documents of conveyance and transfer, all in form reasonably
satisfactory to both parties and their respective counsel, as shall be necessary
and effective to transfer and assign to, and vest in, AQUA all of Seller’s right,
title and interest in the Assets, including, but not limited to the following
documents: a limited warranty deed for each parcel to be conveyed; a Bill of
Sale and Assignment; an Assignment and Grant of Easement for any easement
held by Seller to utilize, maintain, repair and replace any facilities located
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outside of any parcels to be conveyed and/or publicly dedicated roadways; and
an appropriate Sanitary Control Easement for each well within the well
protection area maintained by Seller.

(i)  Assignment and copies of, or the originals as appropriate, of all the surviving
contracts listed on Schedule 1.4, and such other agreements, contracts,
commitments, leases, plans, bids, quotations, proposals, instruments,
certificates, permits and other instruments belonging to Seller that are part of or
rclated to the Assets;

(ili)  a complete and accurate list of the names and addresses of all customers of
Seller, both in paper form and in electronic form on a compact disk (CD) that
can be downloaded to a computer, along with a reasonable and available billing
history for each customer;

(iv)  a certificate, in form and substance satistactory to both parties, executed by
each third party to any contract listed on Schedule 1.4 confirming that to such
party’s knowledge there is no defense, counterclaim or asserted set off by such
party under the contract, and that Seller and such party are each in compliance
with the requirements of the contract, and to the extent such party'’s consent is
required to an assignment of the contract to AQUA, such consent;

(v} keys or other access to any and all buildings and gates;

and simultaneously with such delivery, all such steps shall be taken as may be required
to put AQUA in actual possession and operating control of the Assets.

(b) Scller shall deliver to AQUA, the agreements, opinions, certificates and other
documents and instruments referred to in Section 5 hereof,

(c) AQUA and Seller agree that final meter readings shall be conducted on the day
immediately prior to the Closing Date. These readings shall be utilized by the Seller for
the purpose of issuing final bills, and shall constitute the opening readings for AQUA.
AQUA shall use these readings to begin the billing cycle for its new customers following
Closing, and shall not be responsible for the collection of any amounts due Seller for bills
issued by Seller as a result the Seller’s final meter reading. However, AQUA will remit to
Seller any payments or funds received thereby with respect to any Seller invoice or
customer water usage that preceded the Closing Date. Such payments to be made on a
monthly basis for any such receipts received in the prior month, Nothing herein shall
require AQUA to collect or take any affirmative actions to collect any funds or payments
due Seller.

(d) AQUA shall pay Secller, in then currently available funds, the Purchase Price.

2.2 Transfer Taxes on Real Property and Proration of Real Estate Taxes

(a) Any transfer taxes imposed on the conveyance or transfer of any real property pursuant to
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this Agreement shall be paid one half each by Seller and AQUA.

(b) All real property taxes and assessments (including penalties thereon) which are delinquent
shall be paid at Closing out of funds due Seller. Any non-delinquent real estate taxes and
assessments shall be prorated as of the Closing Date, on an accrual basis based on, if not
yet fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors
affecting such taxes and assessments.

2.3 Transfer of Utilities

Seller and AQUA will cooperate to transfer utility service, including telephone, electric and
gas service providing such service to any of the Assets as of the Closing Date. In the event service
cannot be transferred in the name of AQUA as of the Closing Date, the bills shall be pro-rated as of
the Closing Date, and AQUA shall retain from the Purchase Price a mutually agreed upon estimate of
the amount of such bills not yet paid by Seller.

24  Remedy

Seller acknowledges that the Assets are unique and not otherwise available and agrees that, in
addition to any other available remedy, AQUA may seck any equitable remedy to enforce
performance hereunder, including, without limitation, the remedy of specific performance.

2.5 Further Assurances

Each party, from time to time after the Closing, at the other party’s request, and without
compensation, will execute, acknowledge and deliver to the other party such other instruments of sale,
conveyance, assignment and transfer and will take such other reasonable actions and execute and deliver
such other documents, certifications and further assurances as may reasonably be required in order to
complete the transaction contemplated herein in accordance with the terms hereof. Each of the parties
hereto, without compensation, will cooperate with the other and execute and deliver to the other such
other instruments and documents and take such other actions as may be rcasonably requested from time
to time by any other party hereto as necessary to carry out, evidence and confirm the purposes of this
Agreement.

3. CONDUCT OF PARTIES PENDING CLOSING

3.1  Seller agrees that, with respect to the Assets, pending the Closing and except as otherwise
agreed to in writing by AQUA:

(a) The business of Seller shall be conducted solely in the ordinary course consistent with
past practice.

(b) Seller shall continue to maintain and service the tangible Assets in the ordinary course
of its business. To verify that the Assets are in good and working order at the time of
transfer, Buyer shall, in addition to any due diligence rights herein, have the right to
inspect the tangible Assets during the week prior to Closing.
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(c)

(d)

(e)

®

(g)

(h)

(@)

)

(k)

)

Seller will use commercially reasonable efforts to maintain its relations and goodwill
with its suppliers, customers and any others having business relations with it.

Seller shall comply with all laws, ordinances, rules, regulations and orders applicable
to it and to the conduct of its business.

Seller will promptly advise AQUA in writing if it learns of any event between the date
hereof and Closing which could render any representation or warranty under the
Agreement, if restated and republished as of Closing, untrue or incorrect in any
material respect.

Seller will promptly advise AQUA in writing after Seller receives knowledge of the
threat or commencement of any dispute, claim, action, suit, proceeding, arbitration or
investigation against or involving the Assets or the sale and transfer thereof to AQUA,
or of the occurrence of any event (exclusive of general economic factors affecting
business in general) of a nature that is or may be materiaily adverse to the business,
operations, properties, assets, prospects or condition (financial or otherwise) of Seller.

Seller will use commercially reasonable efforts to conduct its business in such a
manner that at the Closing the representations and warranties of Seller contained in this
Agreement shall be true as though such representations and warranties were made on
and as of such date. Furthermore, Seller will use commercially reasonable efforts to
cause all of the conditions to this Agreement imposed upon Seller to be satisfied on or
prior to the Closing Date,

Seller will not take any action which would result in a material breach of any of the
representations and warranties of Seller hereunder.

Seller will provide AQUA with such financial and other reports of its business as
AQUA may reasonably request.

Upon receipt of at least one business day’s prior notice Seller will give to AQUA, its
officers, employees, accountants, counsel and other mutually agreed upon
representatives reasonable access to and the right to inspect, during normal business
hours, all of the premises, properties, assets, records, contracts and other documents in
Seller’s possession relating to its business and operations, and shall permit them to
consult with the officers, employees, accountants, counsel and agents of Seller for the
purpose of making such investigation of the business and operations of Seller as
AQUA shall reasonably desire to make, provided that such investigation shall not
unreasonably interfere with the business or operations of Seller.

Unless this Agreement is terminated for any reason, Seller shall notify and consult with
AQUA prior to the initiation, development or execution of any plans for expansion of
or improvements to the Assets or the Water System.

Seller will reasonably cooperate with AQUA in sending any customer notices that in
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AQUA's judgment are necessary in connection with the transactions contemplated
herein and 1o comply with applicable law and regulation.

(m) AQUA will use commercially reasonable efforts to cause all of the conditions to this
Agreement imposed upon AQUA hereunder to be satisfied on or prior to the Closing
Date.
4, CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS

All obligations of Seller under this Agreement are subject to the fulfiliment or satisfaction, or
waiver by Seller, prior to or at the Closing, of each of the following conditions precedent:

4.1 Closing Certificate; Performance by AQUA

AQUA shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and Seller shall have
been furnished with a certificate or certificates of AQUA dated the Closing Date, signed by an officer
of AQUA, certifying, in such detail as Seller may reasonably request, to the fulfillment of the
foregoing conditions and that all representations and warranties made by AQUA in this Agreement
are true and correct as of Closing, except such as have been rendered incorrect because of events
which occurred after the date hereof, as disclosed in writing by AQUA to Seller within a reasonable
time after the event occurred.

4.2 Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or in the consummation of the transactions contemplated hereby,
and no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

4.3 AQUA Authorizations

AQUA shall have furnished Seller with certified copies of all proceedings of AQUA,
including a signed and certified copy of the appropriate document(s) authorizing the transactions
hereby contemplated.

4.4 Governmental Approvals

All governmental authorizations needed for the transfer of the Assets, including, but not
limited to, adoption and approval of an Order from the Ohio Public Utilities Commission, authorizing:
(a) the transfer of the Assets as contemplated by this Agreement; (b) AQUA to provide water service
to the residents in the Service Area; and (c) Seller to abandon such Service Area (if applicable). Such
governmental authorizations, orders, authorizations and approvals by the Ohio Public Utilities
Commission shall be in form and substance that is reasonably satisfactory to Seller,

4.5 Simultaneous Closings
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In conjunction with and simultaneous with the Closing of the System hereunder, each of the
transactions referenced in Section 5.9 below shall have occurred or will occur on the Closing Date,
each of which shall be considered a condition of Closing hereunder.

5. CONDITIONS PRECEDENT TO AQUA'S OBLIGATIONS

All obligations of AQUA under this Agreement are subject to the fulfillment or satisfaction, or
waiver by AQUA, prior to or at the Closing, of each of the following conditions precedent:

5.1 Satisfaction with Operational and Real Estate Title Issues

AQUA shall be satisfied, seven (7) business days prior to Closing with the results of its due
diligence inspections of the overall operational functionality of the Assets that AQUA may elect to
perform, and at Closing that there has been no material deterioration therein between any completed
due diligence and Closing. Additionally, prior to Closing, AQUA shall be satisfied with its review of
the real estate and the quality of title to be conveyed to AQUA from Seller and such real estate to be
conveyed pursuant to section 5.9.

a. Seller shall also have entered into a lease agreement with Lake Mohawk Property Owners
Association, Inc. substantially in the form attached hereto as Schedule 5.1(a) for the lease
of the real estate parcels described therein (the “Lake Mohawk Lease™).

b. AQUA, at its expense, shall cause to have performed a survey of the land owned by the
System and to be transferred by Seller hereunder. Upon completion and approval thereof
by Seller, such survey shall be attached hereto and incorporated herein as an asset to be
transferred pursuant to Section 1 by a duly executed and acknowledged limited warranty
deed.

¢. In connection with AQUA’s due diligence and inspection rights hereunder, AQUA shall
promptly return the Assets to substantially the same condition they were in prior to AQUA’s
or any of AQUA’s agents’ or contractors’ entry thereon and conducting of any tests,
inspections, studies and evaluations thereof, and AQUA hereby further agrees to indemnify
and hold Seller harmless from any and all claims, actions and other liabilities of any nature,
including but not limited to reasonable attorney’s fees and court costs, which may arise out of
AQUA’s or its agents’ or contractors’ actions or omissions on any of the property or in
connection with any of the Assets to be conveyed hereunder.

d. AQUA hereby agrees that if AQUA should exercise its right not to purchase the Property
as a result of the failure of any condition or contingency set forth herein, then at Seller’s
request AQUA will provide Seller with a copy of any test results, inspection reports,
surveys or site assessments obtained by AQUA hereunder. AQUA further agrees that
AQUA shall not disclose or communicate to any third party, any of the information
obtained from Seller or otherwise obtained by AQUA hereunder regarding the Assets, the
System or otherwise related to Seller’s operation of its business, including but not limited
to any financial or other information obtained by AQUA from or about Seller hereunder,

without first obtaining Seller’s prior written consent, which may be withheld by Seller in
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its sole discretion, except if required by law, in which case Buyer shall advise Seller in
advance of such disclosure so as to afford Seller an opportunity to attempt to prevent or
limit the need to make such disclosure of Sellers information.

5.2 Closing Certificate; Performance by Seller

Seller shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and AQUA shall have
been furnished with a certificate or certificates of Seller dated the Closing Date, signed by the
appropriate officials of Seller, certifying, in such detail as the parties may mutually agree, to the
fulfillment of the foregoing conditions and that all representations and warranties are true and correct
as of Closing, except as disclosed by Seller pursuant to Section 3.1(e), and the facts as contained in
such disclosure(s) shall not result, as determined by AQUA in its reasonable judgment, in a material
adverse change in the condition of the Assets or business and operations of Seller relating to the
System.

53 Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or the consummation of the transactions contemplated hercby, and
no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

5.4 Seller Authorizations

Seller shall have furnished AQUA with certified copies of all proceedings of Seller, including
a signed and certified copy of the appropriate document(s) authorizing the transactions hereby
contemplated, as AQUA reasonably shall require.

5.5 Opinion of Counsel

Counsel for Seller shall have delivered to AQUA at Closing an opinion of such counsel, in
form and substance consistent with that identified as Schedule 5.5.

5.6 Governmental Approvals

AQUA shall have received all governmental authorizations needed for the transfer of the
Assets, including, but not limited to, adoption and approval of an Order from Ohio Public Utilities
Commission, authorizing: (a) the transfer of the Assets as contemplated by this Agrecment: (b)
AQUA to provide water service to the residents in the Service Area; and (c) Seller to abandon such
Service Area (if applicable). Such governmental authorizations, orders, authorizations and approvals
by the Ohio Public Utilitiecs Commission shall be in form and substance satisfactory to AQUA in its
sole discretion.

5.7  Material Damage / Change
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The Assets shall not be, or be threatened to be, materially adversely affected by fire,
explosion, earthquake, disaster, accident, cessation or interruption of utility or other services, flood,
drought, lack of water supply, contamination of water supply, embargo, riot, civil disturbance,
uprising, activity of armed forces or act of God or public enemy, or any other event or occurrence. In
addition, all representations and warranties of Scller in this Agreement shall be such that they are and
remain true and correct as of Closing and AQUA shall have been furnished with a certificate or
certificates of Seller dated the Closing Date, signed by an officer of Seller, certifying, in such detail as
AQUA may reasonably request, to the fulfillment of the foregoing conditions and that all
representations and warranties made by Seller in this Agreement are true and correct as of Closing
except as disclosed by Seller pursuant to Section 3.1(e).

5.8 Satisfaction of AQUA

All actions, proceedings, resolutions, instruments and documents required to carry out this
Agreement or incidental hereto and all other related matters shall have been approved on the Closing
Date by AQUA in the exercise of its reasonable judgment.

5.9 Simultaneous Closings

In conjunction with and simultaneous with the Closing of the System hereunder, each of the
following shall have occurred or will occur, each of which shall be considered a condition of Closing
hereunder:

(a) William N. Robertson, Jon D. Robertson, James H. Robertson and AQUA shall have
signed the Agreement of Transfer of Real Estate attached hereto as Schedule 5.9(a) and
William N. Robertson, Jon D. Robertson, and James H. Robertson shall have transferred
the real estate parcel described therein to AQUA. The parties understand and agree that
such final Agreement of Transfer of Real Estate is subject to final survey and any required
platting, such final survey or legal description to be mutually agreeable to the parties and
such agreement shall transfer approximately Forty-Eight (48) total acres, at the price of
Ten Thousand and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for
Wells Six (6), Seven (7), Nine (9) and any appropriate sanitary control easement areas;

(b) Jon D. Robertson and AQUA shall have signed the Agreement of Transfer of Real Estate
attached hereto as Schedule 5.9(b) and Jon D. Robertson shall have transferred the real
estate parcel described therein to AQUA. The parties understand and agree that such final
Agreement of Transfer of Real Estate is subject to final survey and any required platting,
such final survey or legal description to be mutually agreeable to the parties and such
agreement shall transfer approximately Five (5) total acres, at the price of Ten Thousand
and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for Well Eight (8)
and any appropriate sanitary control easement area;

(¢) Tomahawk Utilities and AQUA shall have signed the Asset Purchase Agreement attached
hereto as Schedule 5.9(c) and the closing therein shall have or shall occur simultaneous
with the Closing herein.

6. REPRESENTATIONS AND WARRANTIES OF SELLER
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6.1

Seller hereby represents and warrants to AQUA as follows:

(a)

(b)

(©

(d)

(e)

(H

(8)

()

Organization. Seller is duly organized, validly existing and in good standing under the
laws of the State of Ohio.

System Ownership. Except for the property to be transferred pursuant to the
transactions referenced in Sections 5.9 (a) and (b) and the Lake Mohawk Lease to be
obtained pursuant to Section 5.1(a) above, to the best of Seller’s knowledge, Seller
holds the right, title and interest to the Assets and facilities comprising the System that
are adequate to permit Seller to operate the same. .

Current Operations. Except for the transactions referenced in Sections 5.9 {(a) and (b)
and the Lake Mohawk Lease to be obtained pursuant to Section 5.1(a) above, to the
best of Seller’s knowledge, Seller has all requisite power and authority and all
agreements, contracts, commitments, leases, certificates, licenses, permits, regulatory
authorizations and other instruments required to conduct the business of the System as
it has been and is now being conducted and to own and operate the System.

Legal Authority. Subject to the issuance of all necessary governmental and regulatory
approvals, Seller has the full power and lawful authority to transfer to AQUA all of its
rights, title and interest in and to the System.

Due Authorization; Valid and Binding. Seller has the full power and lawful authority
to execute and deliver this Agreement and all related agreements and to consummate
and perform the transactions contemplated hereby and has duly and validly authorized
the execution of this Agreement and all related documents and agrecments by all
necessary proceedings. This Agreement and all related agreements constitute the valid
and binding obligation of Seller.

No Approvals or Violations. Subject to the issuance of all necessary governmental and
regulatory approvals, and to the consent of any third party contractors that are partics
to any of the surviving contracts listed on Schedule 1.4, this Agreement does not
require any further approvals of any other party, to the best of Seller’s knowledge does
not violate any law, ordinance or regulation, does not conflict with any order or decree,
and does not conflict with or result in a breach of any contract, lease or permit to which
Seller is a party.

Party to Decree. Seller is not party to, or to Seller’s knowledge subject to the provision
of, any judgment, order, writ, injunction or decree of any court or of any governmental
official, agency or instrumentality relating to the System or the Assets.

Defeasance. As of the Closing, (if applicable) the Seller's bonds, (hereinafter referred
to as the "Bonds"), if any, will be defeased, and any and all liens and encumbrances on
the Assets will have been removed. The Defeasance will be done in a proper and
lawful manner.
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List of Assets. To the best of Seller’s knowledge Schedule 1.1 contains a true and
complete list of the Assets,

Customer Records. To the best of Seller’s knowledge the data contained in the
customer records provided to AQUA is true and accurate.

6.2 Except as set forth on Schedule 6.2, Seller hereby represents and warrants to AQUA as

follows:

(a)

(b)

(c)

(d)

(e)

Title of Assets. To the best of Seller’s knowledge, except for any mortgages or liens
that are to be satisfied prior to or with the use of proceeds to be provided by AQUA at
Closing, Seller has good and marketable title to the Assets, free and clear of all liens,
encumbrances and security interests, but subject to such easements, rights of way,
leases, restrictions and other matters and encumbrances appearing on record in the
Carroll County, Ohio Real Estate Records.

Undisclosed Liabilities. To the best of Seller’s knowledge, except for any mortgages
or liens that are to be satisfied prior to or with the use of proceeds to be provided by
AQUA at Closing, there are no liabilities or obligations of Seller, either accrued,
absolute, contingent or otherwise, relating to the Assets. For purposes of this
Agreement, the term liabilities shall include, without limitation, any direct or indirect
indebtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense,
obligation or responsibility cither accrued, absolute, contingent or otherwise.

No Other Parties. Except for the property to be transferred pursuant to the transactions
referenced in Sections 5.9 (a) and (b) above and the Lake Mohawk Leasc to be
obtained pursuant to Section 5.1(a) above, to the best of Seller’s knowledge, no person
other than Seller owns or has any interest in any equipment or other tangible assets or
properties currently utilized or necessary to the operations or business of the Seller’s
Assets, excluding such equipment or tangible items that are owned by Seller’s
customers or contractors that are necessary for and are used in the operation of the
System.

Adequacy of Rights. To the best of Seller’s knowledge all agreements, contracts,
commitments, leases, certificates, permits and other instruments related to the Assets to
which Seller is a party and which are included on Schedule 1.4 are valid and
enforceable in accordance with their terms, are in good standing, and the parties thereto
are in compliance with the provisions thereof. To the best of Seller’s knowledge, no
party to such an agreement is in default in the performance, observance or fulfillment
of any material obligation, covenant or condition contained therein, and no event has
occurred, which with or without the giving of notice or lapse of time, or both, would
constitute a default thereunder.

Adequacy of Property Rights. To the best of Seller’s knowledge, all leases, licenses,
rights of way, and easements related in any manner to the assets and properties
comprising the Seller’s Assets and all other instruments, documents and agreements

pursuant to which Seller has obtained the right to use any real property in connection
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(2)

(h)

@

Q)

M

(m)

(n)

with the Assets are in good standing, valid and effective in accordance with their
respective terms, and to the best of Seller’s knowledge with respect thereto, there is no
existing default or event which could constitute a default. To the best of Seller’s
knowledge, Seller possesses all property rights necessary to operate the Assets.

Rights to Facilities. Subject to the completion of the transactions referenced in
Sections 5.9 (a) and (b) and the acquisition of the Lake Mohawk Lease to be obtained
pursuant to Section 5.1(a) above, to the best of Seller’s knowledge Seller has good and
valid rights to occupy and to obtain access to the areas where the distribution lines and
other facilities of the Assets are located.

Pending Litigation. There are no pending claims, or actions or to the best of Seller’s
knowledge there are no, investigations or legal or administrative proceedings regarding
the Assets or Seller's ability to transfer the Assets.

Threatened Litigation. To the best of Seller's knowledge, there are no threatened
claims, actions, investigations or legal or administrative proceedings regarding the
Assets or Seller's ability to transfer the Assets, nor does Seller know of any basis for
any such claim, action or proceeding.

Contract for Refunds. Seller is not a party to any contract for future payment of
refunds under any extension agreement, customer deposit agreement or similar
agreement with respect to the Assets.

Contract with Suppliers, Vendors and Contractors. Seller is not a party to any contract
for the purchase of, or payment for supplies, equipment or for services related to the
System which will not be satisfied prior to Closing (construction, renewal and
replacement and other projects) and the supplier contracts shall be satisfied up to
Closing by the Seller within sixty (60) days after Closing as an obligation of the Seller.
AQUA is responsible for all suppliers, vendors and/or contractors obligations entered
into after the time of Closing and/or arising under any surviving contracts assumed by
AQUA as listed on Schedule 1.4 hereunder.

No Material Change. Within the past 12 months, Seller has not received any notice of
revocation or limitation upon any governmental permit or authorization in connection
with the operation of the Utility System.

No Material Adverse Conditions. To the best of Seller’s knowledge there are no
conditions or developments existing or, to the knowledge of Seller, threatened which
would have a material adverse effect on the Assets.

Compliance with Law. Within the last 12 months, Seller has not received any notice of

and to the best of Seller’s knowledge is not in material violation of any law, ordinance

or governmental rule or regulation to which it or its business, operations, assets or

properties is subject and to the best of Seller’s knowledge, Seller has not failed to

obtain, or to adhere to the requirements of, any certificate, license, permit or other

governmental authorization necessary to the ownership of its assets and properties or to
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the conduct of its business.

6.3  Except as set forth in Schedule 6.3 and except the present use of asbestos cement pipe that is a
part of the water distribution system and a part of the Assets hereunder, Seller hereby represents and
warrants to and with AQUA as follows with respect to compliance with environmental laws:

(@  Compliance with Law. Within the last 12 months, Seller has not received any written
notice or to Seller’s knowledge any other notice that Seller or the System has violated
any Environmental Laws (as hereinafter defined).

(b)  Adequacy of Permits. To the best of Seller’s knowledge, Seller has obtained and
continues to possess all permits, licenses, approvals or other authorizations which are
required under the Environmental Laws, and Seller has filed such timely and complete
renewal applications as may be required prior to the Closing Date, and also has
complied with all reporting and record keeping requirements under the Environmental
Laws.

(c)  Environmental Conditions. To the best of Seller's knowledge, there are no past or
present events, conditions, circumstances, activities, practices, incidents, actions or
plans pertaining or relating to the Assets which may impede or prevent continued
compliance with the Environmental Laws or which may give rise to any civil or
criminal liability under the Environmental Laws.

(d) Compliance with Decrees. Within the last 12 months, Seller has not received any
written notice or to Seller’s knowledge any other notice that Seller has violated any
applicable orders, decrees, judgments and notices issued against the Seller under or in
connection with the Environmental Laws.

As used in this Agreement, the following terms shall have the following meaning:

The term "Environmental Laws" shall include all federal, state and, local environmental laws
and regulations, including, without limitation, the Clean Water Act ("CWA"), also known as the
Federal Water Pollution Control Act ("FWPCA"), 33 U.S.C. § 1251 et seq., the Toxic Substances
Control Act ("TSCA"), 15 U.S.C. § 2601 ct seq., the Federal Insecticide, Fungicide and Rodenticide
Act ("FIFRA”), 7 U.S.C. §§ 136 et. seq., the Safe Drinking Water Act (“SDWA™), 42 U.S.C. §§ 300
(f) et seq., the Surface Mining Control and Reclamation Act (*SMCRA™), 30 U.S.C. §§ 1201 et seq.,
the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), 42
U.S.C. § 9601 et seq., the Superfund Amendment and Reauthorization Act of 1986 ("SARA"), Public
Law 99-499, 100 Stat., 1613, the Resource Conservation and Recovery Act ("RCRA™), 42 U.S.C.
6901, the Atomic Energy Act (“AEA”), Act of August 30, 1954, Ch. 1073,68 Stat. 919 (codified as
amended in scattered sections of 5 U.S.C. and 42 U.S.C.). Any reference to a legislative act or
regulation shall be deemed to include all amendments thereto and all regulations, orders, decrees,
judgments, opinions directives or notices issued thereunder.

The term "Environmental Condition" shall mean any condition or circumstance related to the
Assets, whether created by Seller or any other party, which (1) required or requires abatement or

correction under an Environmental Law, or (2) has given or may give rise to any civil or criminal
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liability under an Environmental Law, or (3) has created or may create a public or private nuisance,
including the presence of asbestos, PCB's, hazardous substances, petroleum products, radioactive
waste or radon, on, in or about the Assects,

6.4  Seller hereby represents and warrants to AQUA as follows with respect to fire service:

(a) Agreements with Customers. Seller has not entered into an agreemcnt to provide fire
service to any customer;

(b) Representations about Fire Service. To the best of Seller’s knowledge, Seller has not
made a written representation to any customer or other person, business or governmental
agency that the system is capable of providing flows to fight any fire.

6.5 No Misleading Statements

To the best of Seller’s knowledge no representation or warranty by Seller in this Agreement or
in any document delivered or to be delivered pursuant hereto or in connection herewith, and no
statement, document, agreement, information or certificate made or furnished or to be made or
furnished by Seller to AQUA pursuant hereto or in connection with the negotiation, execution or
performance of this Agreement, now and as of the Closing Date, contain any untrue statement of a
material fact.

6.6 Seller’s Knowledge

As used in this Agreement, the reference to “the best of Seller’s knowledge™ refers to the
actual knowledge of Jon Robertson, as such knowledge was obtained in the ordinary course of his
management of Seller’s operations.

6.7 Documents Produced

Seller will deliver at closing to AQUA true and complete copies of the agreements, contracts,
commitments, leases, certificates, permits and other instruments, documents and undertakings as
required in this Agreement,

6.8 Disclaimer of Implied Warranties

Except for the warranties expressly set forth above in writing, Seller makes no other
representations or warranties with respect to Seller, the System or the Assets, and all Implied
warranties, including but not limited to the implied warranties of merchantability, and fitness for any
particular purpose are hereby disclaimed. In addition, AQUA acknowledges and agrees that other
than the warranties expressly contained herein, Scller has not made any representation or warranty
regarding the condition of any of the Assets at the time of the execution hereof and as of the Closing
Date. AQUA agrees and acknowledges that it shall have the sole obligation of conducting such
inspections, assessments and evaluations of the Assets prior to Closing, other than the express
representations and warranties expressly provided herein by Seller. AQUA shall accept the Assets and
Seller’s right title and interest therein in the Assets’ then AS IS AND WHERE IS CONDITION.
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6.9 Real Estate and Schedule Updates

At any time up to the tenth Business Day prior to the Closing, the Seller 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. Notwithstanding the foregoing, if a party objects to a Disclosure Schedule
Supplement, the sole remedy shall be to immediately terminate this Agreement,

7. REPRESENTATIONS AND WARRANTIES OF AQUA

7.1 AQUA hereby represents and warrants to Seller as follows:

(a)

(b)

(©)

(d)

(e)

®

Organization. AQUA is a corporation duly organized and validly existing and in good
standing under the laws of the State of Ohio.

Due Authorization; Valid and Binding. AQUA has the full power and lawful authority
to execute this Agreement and to consummate and perform the transactions
contemplated hereby and has duly and validly authorized the execution of this
Agreement by all necessary proceedings. This Agreement constitutes the valid and
binding obligations of AQUA.

Financial Wherewithal. AQUA has the financial wherewithal to complete the purchase
of the Assets as contemplated hereunder and upon completion of Closing, to operate
and manage the Assets at, or exceeding, the level of service provided by the Seller
prior to Closing.

No Approvals or Violations. To the best of AQUA’s actual knowledge, subject to the
issuance of all necessary governmental and regulatory approvals, this Agreement does
not require any further approvals of any other party, does not violate any law,
ordinance or regulation, does not conflict with any order or decree and does not
conflict with or result in a breach of any contract, lease or permit to which AQUA is a

party.

Party to Decree. AQUA is not party to, or to AQUA’s knowledge subject to the
provision of, any judgment, order, writ, injunction or decree of any court or of any
governmental official, agency or instrumentality relating to the operation of a water
and/or a waste water utility system or otherwise would have an adverse impact upon its
ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Pending Litigation. There are no pending claims, and to the best of AQUA’s
knowledge there are no actions, investigations or legal or administrative proceedings
regarding the operation of AQUA’s business that would have an adverse affect upon its
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(2

(h)

(1)

(k)

ability to close the transaction contemplated herein and continue the operation of the
System for retail water disiribution to Seiler’s customers.

Threatened Litigation. To the best of AQUA's knowledge, there are no threatened
claims, actions, investigations or legal or administrative proceedings against AQUA
that could have an adverse impact upon AQUA’s ability to close the transaction
contemplated herein and continue the operation of the System for retail water
distribution to Seller’s customers.

Compliance with Law. AQUA has not received any notice of a material violation of
any law, ordinance or governmental rule or regulation to which it or its business,
operations, assets or properties is subject which would prevent AQUA from
performing its obligations under this Agreement.

Compliance with Law. AQUA has not received any written notice that AQUA or any
of its operations has violated any Environmental Laws to the extent that such violation
would prevent AQUA from performing its obligations under this Agreement.

As used 1n this Agreement, the reference to “the best of AQUA’s knowledge refers to
the actual knowledge of Edmund "Ed" P Kolodziej, President of AQUA, as the
knowledge that each such person would have reasonably obtained in the ordinary
course of managing Buyer’s operations.

8. INDEMNIFICATION

8.1 Indemnification of Seller

From and after the Closing, AQUA will reimburse, indemnify and hold Seller and its officers
and employees harmless from and against any and all liabilities, obligations, damages, losses, actions,
audits, deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting
from, relating to, or arising out of third party claims related to:

(a)
(b)

(c)
(d)

(©)

the provision of water service by AQUA for the period following Closing;

issues of regulatory compliance and claims by third parties for events that occur
following the date of Closing;

the failure of AQUA to perform any of its covenants hereunder;

the negligent or willful misconduct of AQUA or any of its officers, employees, agents,
and/or contractors;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of AQUA under this Agreement,
or from any misrepresentation in, or omission from, any Schedule or information
furnished to Seller pursuant to this Agreement; and
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63

the enforcement of this Section 8.

8.2 Indemnification of AQUA

From and afier the Closing, Seller will reimburse, indemmify and hold AQUA and its affiliates,
and their officers, directors and employees, harmless, up to the limit of Two Million Dollars
($2,000,000.00), from and against any and all liabilities, obligations, damages, losses, actions, audits,
deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting from,
relating to, or arising out of:

(a)

(b)

(c)

(d)

(e)
®

any third party claims relating to liabilities or obligations of Seller under pre-existing
contract entered into by Seller, except for those liabilities and obligations of Seller
which AQUA specifically assumes pursuant to Section 1.4 of this Agreement or that
otherwise may be caused by or attributable to any act or omission of AQUA or
AQUA'’s entry upon any of the property or access to any of the Assets prior to or after
Closing;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of Seller under this Agreement, or
from any misrepresentation in, or omission from, any Schedule or information
furnished to AQUA pursuant to this Agreement or in connection with the negotiation,
execution or performance of this Agreement;

any third party claims alleging or based on negligence or willful misconduct of Seller
in the provision of water service by Seller for the period prior to the date of Closing;

issues of regulatory compliance and claims by third parties for injuries that occurred
prior to Closing;

Seller’s tax liability; and/or

the enforcement of this Section 8.

8.3 General

(a) Each party shall provide the other party with reasonable notice of any claims arising under

this Section 8. The indemnification rights of the parties under this Section § are
independent of and in addition to such rights and remedies as the parties may have at law
or in equity or otherwise for any misrepresentation, breach of warranty, or failure to fulfill
any agreement or covenant hereunder.

(b) Nothing herein shall be construed to limit or diminish any rights of the parties in any

action pursuant to this agreement whether based in contract or otherwise, except as to
claims for indemnification of third party claims.

0. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

Page 19 of 23



All representations, warranties and agreements made by the parties in this Agreement or in any
agreement, document, statement or certificate furnished hereunder or in connection with the
negotiation, execution and performance of this Agreement shall survive the Closing for a period of 18
months.

10. LIABILITY

Except for any claim of the Buyer for fraud or intentional misrepresentation, the parties’ liability for
any claim for breach, misrepresentation or failure to fulfill any covenant brought under this
Agreement shall not exceed the total Purchase Price as defined in Section 1.3 of this Agreement.
Under no circumstances shall either party be liable for any punitive or exemplary damages, lost
profits or other similar items and under no circumstances shall damages be calculated based upon the
use of a “multiplier” or similar method having a similar effect.

Ii. MISCELLANEOUS

11.1  Contents of Agreement; Parties in Interest: etc.

This Agreement sets forth the entire understanding of the parties hereto with respect to the
transactions contemplated hereby. It shall not be amended or modified except by written instrument
duly executed by each of the parties hereto. Any and all previous agreements and understandings
between or among any or all of the parties regarding the subject matter hereof, whether written or
oral, are superseded by this Agreement.

11.2 Binding Effect

All of the terms and provisions of this Agreement shall be binding upon, inure to the benefit of
and be enforceable by the legal representatives, successors and permitted assigns of Seller or AQUA.

11.3 Waiver

Any term or provision of this Agreement may be waived at any time by the party or parties
entitled to the benefit thereof by a written instrument executed by such party or parties.

11.4 Notices

Any notice, request, demand, waiver, consent, approval or other communication which is
required or permitted hereunder shall be in writing and shall be deemed given only if delivered
personally or sent by telegram or by registered or certified mail, postage prepaid, return receipt
requested, as follows:

If to AQUA:
Edmund P Kolodziej, Jr.
President and Chief Operating Officer
6650 South Avenue

Boardman OH 44512
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If to Seller:
Jon Robertson
President of Mchawk Utilities, Inc.
7326 Canton Road, NW
Malvern, Ohio 44644

or to such other address as the addressee may have specified in a written notice duly given to the
sender as provided herein. Such notice, request, demand, waiver, consent, approval or other
communication will be deemed to have been given as of the date so delivered, telegraphed or mailed.

11.5 Law to Govern

This Agreement shall be governed by and interpreted and enforced in accordance with the
laws of the State of Ohio, without giving effect to any conflicts of laws provisions.

11.6 No Benefit to Others

The representations, warranties, covenants and agreements contained in this Agreement are for
the sole benefit of the parties hereto, and their legal representatives, successors and permitted assigns,
and they shall not be construed as conferring any rights on any other persons.

11.7 Headings, Gender, etc.

All section headings contained in this Agreement are for convenience of reference only, do not
form a part of this Agreement and shall not affect in any way the meaning or interpretation of this
Agreement. Words used herein, regardless of the number and gender specifically used, shall be
deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

11.8  Exhibits and Schedules

All Exhibits, Attachments and Schedules referred to herein are intended to be and hereby are
specifically made a part of this Agreement.

11.10 Severability

Any provision of this Agreement that is invalid or unenforceable in any jurisdiction or under
any circumstance shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity or
unenforceability in any jurisdiction or under any circumstance shall not invalidate or render
unenforceable such provision in any other jurisdiction or under any other circumstance, unless, in
either event, the involved or unenforceable provision causes this Agreement to fail of its essential

purpose.
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11.11 Counterparts

This Agreement may be executed in any number of counterparts and any signatory hereto may
execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument.
This Agreement shall become binding when one or more counterparts taken together shall have been
executed and delivered by all signatories. It shall not be necessary in making proof of this Agreement
or any counterpart hereof to produce or account for any of the other counterparts. A facsimile or
electronic signature shall be considered an original signature.

11.12 Agreement Drafted bv Both Parties

This Agreement shall be deemed to have been drafted by all parties and in the event of any ambiguity,
the wording of the agreement shall not be construed against any particular party as the drafier via the doctrine
of contra proferentem.

IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have duly executed this
Agreement on the date first written.

SELLER: Mohawk Utilities, Inc.

Jon D. Robertson
By:d Qi %

Its: ’/

President

AQUA OHIO, Inc.
Edmund P Kolodziej, Jr.

By:

Its: President
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11.11 Counterparts

This Agreement may be executed in any number of counterparts and any signatory hereto may
execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument.
This Agreement shall become binding when one or more counterparts taken together shall have been
executed and delivered by all signatories. It shall not be necessary in making proof of this Agreement
or any counterpart hereof to produce or account for any of the other counterparts. A facsimile or
electronic signature shall be considered an original signature.

11.12 Agreement Drafted by Both Parties

This Agreement shall be deemed to have been drafted by all parties and in the event of any ambiguity,
the wording of the agreement shall not be construed against any particular party as the drafter via the doctrine
of contra proferentem.

IN WITNESS WHEREGF, intending to be legally bound, the parties hereto have duly exccuted this
Agreement on the date first written.

SELLER: Mohawk Utilities, Inc.
Jon D. Robertson

By:

Its: President

AQUA OHIOQ, Inc.

Edmund P Kolodziej, Jr.

v (g Y [ 5.
T/ =

Its: President
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SCHEDULES

Schedule 1.1
Schedule 1.2(¢)
Scheduie 1.4
Schedule 5.1(a)
Schedule 5.5
Schedule 5.9(a)

Schedule 5.9(b)
Schedule 5.9(c)

Schedule 6.2
Schedule 6.3

LIST OF
SCHEDULES

List of Assets

Excluded Assets

Assumed Obligations of Seller

Form of Lease Agreement with LMPOA

Form of Opinion of Seller’s Counsel

Form of Real Estate Transfer Agreement with William N. Robertson, Jon
D. Robertson, James H. Robertson and AQUA

Form of Real Estate Transfer Agreement with Jon D. Robertson and
AQUA

Asset Purchase Agreement Tomahawk Utilities and AQUA
Exceptions to Seller’s Representations and Warranties

Exceptions to Seller’s Environmental Representations and Warranties
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Scheduie 1.1

List of System Assets for Mohawk Utilities, Inc,

I. PRODUCTION FACILITIES

A

All permitted and fully functioning wells along with associated
pumping/electrical equipment including:

Wells Number 1 through 9 (well capacitics, and the resulting ability to
meet system demands, will be confirmed during the due diligence

period).

Three buildings and two process tanks that represent the treatment facilities,
along with all associated piping, valves, electrical and control equipment, as
follows:

Treatment Plant #1: Source of supply: Wells 1,2,5,6,7 and 9. Plant was
replaced in 2000 at the current site and the old plant structure remains as
the chlorine storage/feed for the new plant, and storage for all inventory.
The new treatment process/train includes: slate & coke tray aerator,
chlorination and detention (tank: 10, 472 gal nominal). A new concrete
block building includes two constant speed close-coupled end-suction
pumps and a Hungerford and Terry anthracite and gravel pressure filter
skid. The skid includes three filters and air-actuated valves that allow
operation of all filter modes from a local control panel. A single sendout
meter is part of the filter skid piping within the building. Separate from
the building is a waste lift station dedicated for all backwash and filter to
waste water, which discharges to the public sewer system (system was
installed with the new plant). Lift station has a volume of ___and the
pump(s) are rated at_____

Treatment Plant #2: Source of supply: Wells 3, 4 and 8. Building
includes the following treatment/process train: aeration, chlorination,
detention (tank: 12,366 gal total), two constant speed close-coupled end-
suction pumps and two Hungerford and Terry anthracite and gravel
pressure filters. Filters are 66-in dia (74.6 sq ft) with 60-in sidewall and
a design backwash rate of 15 gpm/sf. A single sendout meter is part of
the filter piping within the building. Separate from the building is a
waste lift station dedicated for all backwash and filter to waste water,
which discharges to the public sewer system (system installed 1999). In
2005 the filter vessels were painted, gaskets and manways were replaced
and the filter media was replaced.




II. DISTRIBUTION SYSTEM

A.

All water mains, and related appurtenances, located within the public roadways, and any
other roads, easements or rights-of-way that may extend from the public roads and other
watermains.

A 250,000 gallon spheroid water tank, constructed in 1995.

Booster Station — Malvern Interconnection: two variable speed in-line pumps (__ gpm at
___TDH) and all associated piping, valves and electrical equipment. Structure and fencing.

Valves, fittings, fire hydrants, and blowoffs (count to be provided during due diligence period).

All company service lines from the main to the curb or edge of road. Count 10 be provided
during due diligence period.

All meters with remote radio read devices and an corresponding customer accounts {active and
inactive). Count to be provided during due diligence period

Meter reading equipment and computer software/ working files.

All current utility inventory, regardless of where it is stored. For example, meters, meter
mounting hardware, Pit DataSource 915 units , service line hardware, repair clamps, etc.

III. REAL ESTATE

A.
B.

C.

All Real Estate owned by Mohawk Utilities, Inc.,

Various easements and/or rights of way as required for the distribution system and
appropriate well protection easement for the well protection easement for the well(s);

Parcels of land, either through transfer of title, easement or lease wherein the production
facilities and elevated water tank are situated.

IV. MISCELLANEOUS

A. Billing records

B. Maps of the system (paper copies and electronic copics)

C. Valve, service line and hydrant cards

D. Permits, owner’s manuals, contingency plans and operating procedures/records, and all related

historic records.

E. All drawings and files related to Mohawk Utilities currently stored at the utility office in Malvern,

Ohio.

F. Any and all assets of the utility listed in the Book Asset Detail 1/01/13 - 12/31/13, as updated at

the time of closing, and attached hereto.
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5352 MOHAWK UTILITIES SCHEDULE 1.2(e) 07/01/2014 8:16 AM

Book Asset Detail 1/01/13 - 12/31/13
FYE: 12/31/2013

Group: 392,396-Service Vehicles

112 CASE INTL 395 TRACTOR 12/30/93 17,000.00 0.00 0.00 17,000.00 0.00 17,000.00 0.00 8/L 10.0
113 1/2 COST OF 94 FORD F250 12/31/93 18,206.00 0.00 0.00 18,206.00 0.00 18,206.00 0.00 S/L 5.0
139 Wood mower 11/10/97 1,568.00 0.00 0.00 1,568.00 0.00 1,568.00 0.00 S/L 5.0
130 Ford 3/4 ton pickup truck 12/15/98 33,226.00 0.00 0.00 33,226.00 0.00 33,226.00 0.00 5/L 7.0
232 &' Bushhog 8/09/10 995.00 0.00 0.00 344.83 142.71 487.59 51141 S/L 7.0

233 Mower and Deck 7/12/10 7,100.00 0.00 0.00 2,535.72 1,014.29 3,550.01 3,549.99 5/L 7.0




MOHAWK UTILITY INC. / AQUA OHIO, INC.

SCHEDULE 1.4 ASSUMED OBLIGATIONS OF SELLER

AQUA shall be obligated to honor the following agreements and obligations after Closing:

1.

2.
3. A water line easement with Harold M. Neal and Anna L. Neal as Trustees o the Harold

A water line easement with Ronald E. Rembert I and S Christina Rembert. Attached as
Exhibit 1.
A watcer linc casement with Bruce E. Dourm and Donna Dourm. Attached as Exhibit 2.

M. Neal and Anna L. Neal Revocable Living Trust. Attached as Exhibit 3.
Ordinance No. 4-2011 that sets out a minimum amount of water that Seller must buy
from the Village of Malvern per month and per year. Attached as Exhibit 4.
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WATER LINE EASEMENT

We; Ronald B, Rambazt, %I apd 4, Chxisatina
Rambert, of 5072 Citrus Road NW, Malvarn, Ohle 44644,
rofarrad to as Grantors (Rembert), in censideration of
the mutual promises set forth helew, grant to Wohawk
Dtilities, Ine,, of P.0, Box 566, Malvern, Ohlo 44644,
refarrad to as Grantee (Mohawk), its successors, and
asaigns, & right-of-way and sasement for the purpome of
laying, msintélning and oparating a water line to be used
for trahsporting waterc.

The right=of=way and easemsnt will be
approximately twenty-five fast in width on and through -
tha Grantors' (Rembert) land located in Carrocll County,
State of Ohle, and geageibed as follows;

Situsted in the Township of Brown, County of
Carroll, and State of Ohio and known as being
part of the southeast Quarter of Section 19,
Township 16, Range 6, and further described as
tollowe to wig:

Beginning at & atone found at the Northesst
corner of the Southeast Quartes of Seetlen 18 and
further known aa the true place of baginning for
the tract hereln described:

Thonce south G4 deg, 30 $0" West, along the
asction line, a distance of 1404.36 fest to &
/8" iren bar sati

Thenca North 85 deg, 30 00" West, a distance of
208,71 feet to & 5/8" ixon bar sen;

Thengze Scuth 04 dag. 30° 00" West, a distance of
208,71 faeet to & B/8 iron bar set;

Thenge South 85 deg. 30' 00" Bast, a distance of
208,71 feet to a 5/8" iren bay set on the sectien
lina;

Thence South 04 dag. 30' 00" West, alony the
gection line, a distance of 27).00 feet to 8 576"
iron bar set;

Thence Noeth 756 deg. 57' 27" Weat, aleng the line.
of a tract of land now or formerly owned by J.
Cunninghem {1609:625) » distance of 439.00 feet to
a 5/8" iren bar sst;

Thenee south 33 deg. 25' 37" Weat, alony the line
of sald Cunningham tract, & distance of ¢68,60
fest to a 5/B" iron bar aat: '

Thence South 04 deg, 45' 08" West, along the line
of sald Cunningham tract, 2 distanca of 384.12
foer to 2 5/8" iren bar set on the section lina;

E, Leroy Van Home™ .

Transfer NOT Necaséary, |-

P.2720

Exhi |
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Thence North 85 deg. 14' 62" wast, along the
section line, a distance of 509.52 feet to a8 5/8"
lren bar aet;

Thance Nerth 07 dag. 22' 03" Esst, along the line
ef a tract of lend now or fazmezly owhed by €,
Ayera (207:320), a distanze of 2316.47 fest to a
ralivosd gplke Iound in the center of Citzus Road
{C.R, 68});

Thence Horth 75 deg. 43' 34" Bast, along the
center of Citrus Road, diatancea of 463.66 fest to
a ralirgad apike found:

Thence Narth 48 deg., 13' 59" Bast, along the
canter of Citrus Road, a distance of 193,90 feet
to a rallread splike found on the quarter segtion
ine;

Thence South B5 deg., 45' 34" Bast, aleny the
quarter ssction line, & distance of 471,93 fset
to the true place of beginning;

Containing 51.759 acres of land as surveyed by
Boburt L. Akins this 28" day of May, 1996.

Frior desd reference: Deed Velume 269, Page 705
and being all that remains of tha 54.478 acre
kract dascribed thezain.

Baels of Bearinga: The deed bearing for the East
line of Ssction 19 as recorded in Deed Volume
269, Page 705,

Parcel Neo, D03-01058

The water line sasamant im described ag
follows:

Situated in the Township of Brown, County of
Carrall, and State of Ohlos known as being part
of the Southeast Quarter of Section 19, Tewnship
16 of Range 6, alac being part of » 51,759 acre
tract of Ronald and Christina Rembert as recorded
in Volume 279, Page 157 of Deed Records, said
right~of=way belng more particularly demoxibed as
follows, .

Beginning for reférence at the Southeast cornar
nf the Southeast Cuarter of Section 18, alse
being the Jouthsast corner of & 10.48 acre tract
of Johit Cunningham as recorded in Volume 169,
Page 625 of Demd Records,

Thance with the South line of sald fuarter
Seetlon and Qunndngham tract, North 85 deg, -14!
32" Weast 651.42' fest to a point at the
Southeast cornez of said Rembert tract and THE
TRUE PLACE OF BEGINNING,

Thenga with che South line of asaid Quarter
Sectlen, Worth BY deg =14' =52" Wosl 25.00' feet
ta a point,

Thence North 04 deg. «45' -08" East 390.51' fastr
to a polnt:

Thenge North 33 deg. =25' <37" East 474.99' feat
to a polne:

Thenge North 35 deg. =17' «12" East 461.54' fest
to & podnt 2t the Northweat corner of a 1.00 sors
tract of the Village of Malvern as recerded in
Volume 277, Page 82 of Dead Records,

P.3728
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1Inancts with tne WAST Lina o SA10 1.UU ACTA L7 | - I
cragt, South D4 deg. ~30' ~0U" West 4¥.¥2' Zeet

to a polnt;

Thanoa Seuth 35 deg..-17'_+12" Yase 418.79! feet .. ____
to a polnt at the Narthwasat corner of said
Gunringivm tracl,

Thance with said Conningham tract, South 33 dag.
=25' =37" Wast 4GB.80' feat o & point,

Thence with said¢ Cunningham tract, Seuth 04 daeg.
-45' 08" wast 364.12' foet Lo a polnt and THE
TRUE FLACE OF BEGINNING, the herain describad
right-of-way contalning 0.746 acres more or lass,
Descriptlon of said righc-of-way by Bonaz
Surveylng Registered Surveyor # 7134, Nov, 14,
2005

Tha water lins sasement in reflecred on a

gurvey plat which is attached and markast as Pxhihit B and

W

Ja

ni

[

incorporated herein as if fully rewritten within this

agrasmency ot o=

The Grantee (Mohawk)_granta.to.tha. frantana

{Rembert} access te the water line for water taps for
resldentlal purpenes. Furthar the Grantes (Mohawk) will

install one six inch tap ip & location determinad by the

Grantors (HEmbdLt). THis shsll be “installéd at the
Grontee'a (Mohawk! expenas and will hea far ths barafis of
the Grantors (Rampart),

Additional taps may be permitted and are

limited to reaildential purposes and the additional taps
Are AL TN& OO Vi Loy wUESCEY T HEmYEY LT wrgddasss T

S oo, Ehooa ooy e d s .
{hembary; FEYNTE RhsW Sikear bhodr Angi=l

Wil oecome—thefroperty o The Grantes (éotawi ;T MotEwk

Utilitiax, Ina.

In the event that the Gusntors—(Rembese) take -
advantage of the ability to have water tap ins and
extands or installs water lines from the water ling
Joasement these tap ins and water lines shall be at the
expenss of the Grantors (Rembart) but once such
construstion has taken place thoy ahall bo surrendersd to

the ownarship of Mohawk Utilitiss, Ine., who will
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L/ 2bosoosusEds o P°% TS
thereafter assume ownerahlp as well as responsibility for
maincenance, repair, and replacement,

Granters (Rembert) agknewledge that the tapping
inte the water line will obligate the Grantoers {Rembert)
or thelr successore and assigns the responsibility to pay
te Mohewk Utilities, Inc., or its suscoascrs or assigns s

fes for the water go used until such time ag the Grantee

{Mohawk] abandens the water Unae ar is nnah_\_p _rﬁ__,ﬁm,_i-nm
B0 NOENLSTs e J - wTinFat mias T

- TS CIE L r tei—e mes S = T o= = T ——— Fr——

MR R S Lt Ry T e e i m e diame mrmeme e e - - [ (LIS — PP
Grantes (Mohawk), its sucosiaccs o oosdene;-
acknowledge an ebligation to pay 2 yearly atilpencl of Five
Hundred Dollara ($500.00) 'tv thy Ssanbors {Rewberi).
Howevax, this stipend has sewsrcz! sonditiasnp vhizhk gze
set forth balow.
Grantors (Rembert) acknowledge raceipt of the

"E};gt qurlv stipand in March of 2003, Grantee (Mohawk)

. O T, ear A dram v ol . S e e - ..
[ #E NS nPRE SR w- o Pl T A T e TR S el i

each and evary ysar thereafter for a peziod of ten {10}

yeaye to ke calon)mbked Frem -3 RO ST TRt Ve mn T

stipand ds ldmitad fe A feee (WD Sgee o Cpeete SEaRSTERSTR - T e i T e — -

rrovided that Graptsirs ’ (RéembwsL) N v “dirr oy e ppe gy - e g 2

_‘l-l--h.f-k‘--«-..-ﬂ-g.]ﬁﬂ-ﬁ-l LT I T L R P AT o f g e S e g T
i m . . e - b -, N ' ST -
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for in this agracemnt, Grantee (Mohawi) is obligatad to

send a written notiee 30 days prior to abandonment by

ragiscarad_mzl %y nmhuon seunmlet smgumadissbafl DhRaT ETrRDoth cae o

(Rembart) at thelr last knewn addresa. All terms of this
agresment ahall become null and vold upen receipt of sald
notice of abandonment 30 day: from dellvexy.

It ix further agreed by and betwaan Grantors
{Rembert) and Grantes (Mehawk) that the consideration
racited here shall constitute paymwent in full for any
damages to the land of the Grantor® {Rembert), thair
sucgessors and assiqgns, by reason of the installation,

operatlon, repair, and maintenanos of the wawss J4na ..

T0= 3384565756

Fpan
342

e LI

P.6-28

Howaver, the Grantee (Mohawk) agrees te install and
repalr the water line so that no unreasonable damage will
rapyult from its use, operatien, repaly and malntanance to
the adjacent land of the Grantors (Remberg)., Saild
property shall be reatorsd t¢ as near its original
condition as possible.

Tha parties agkrnewladge that this pipeline
opsement shall constitute what la known &3 3 covenant
running with the land for the beneflt of the Grantee
(Mehawk), lts successors and assigna.

Accompanying this right 1s the further right in
Grantee {Mohawk}, it= suseessors and assigns, to enter
and depazt over and upon that pertien of Grantors
(Rembert) land te effect the purposes of the sasemant,
Howeveyr, thesas rights are conditicned on tha reasonable
exercise of them,

It i3 undarstend that Grantors {Rembert) will
nat allow any constxuction, bullding or other impediment
to he placed or arected on the surfaes of the land of the

watar line sagement, othor than readways.

iy e T, I S N TR
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AUk Yienk Bouk Poae

I
0060000029 OR 26 341

IN WITHESS WHEREOP, we the parties, have

hareunto executed this water line easément this day

~ /ff?f VT Y I R |

. ChF¥iptina Rembortc

Mihgfb Utilitiea, Ipc. by:
, %Mém

il oo

D, Robartaon, President '

STATE OF QHIO ] el

18 Before ma. a Notary Public in and Egru
CARROLL COUNTY J wsald County apd State, personally ’}f
appeared the above named Ronald E. Rembert II and 5. %Ag

Christina Rembert who acknowledged that thay did ainn ihqﬂL,éké_;““

foregolng instrument and the same is their fres act a
daed.

N TESTIMONY WHEREQF, I Have
hersunto set my hand and
afficial ssal a '
. this /A dpy of

s
appeared the above named Jon ., Robertson, Frasidsnt of gﬂﬁr
Mohawk Utilities, Ine. who acknowledged that he did eign &

the foregoing lnatrument and the same is his free mct and i o

deed,

IN TESTIMONY WHEREQF, I Have
hersunte set my hand and
efficlal seal at

Nines 8, Kuk  Erp 113207

INSTRUMENT PREPARED BY:

P.720

- - ,".{,mgb Ek’ni’x EFF‘ 1~15-07
“Wﬁgrm S S
OTATE OF OHIO | e *w
1§ Bafore me, .a Motary-Sublic.in and. foe. "l
CARROLL COUNTY ] sald County and dtate, parseonslly

Charles A. Johuston~- -

+ = CARROLL D0ENTY ) - GG
S
= 1045 aue
EABENENT &8, 92

40 Second Streat NE
PO, Box 335

LIV
W
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EXHIBIT A

Southesst Quertor Secton 19,
Township 16 of Renge 6§ Brown
Tawnship, Carroll County, Ohis

5 D300
[ibee:

Comabanks

vol. @79, pp. 137
91.789 acres

U7RE aCRER-..7
25 right-of -way

- '
T - ——
————

John Curnigien
Vel 169, po 629 3

HHWE

CS5L42

\:sgfuﬁr v

Bonar Surveyin
71L7 Twp. Hwy. EFISG
Bergholz, Dhio
(740 7682591
(740> 768-9505 Fax

e T R Ly ) i'm."-]l‘l'q IR EYRTY - =
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VAYHR LINE BASEMENT

We, Bruce E. Dourm and Donne Dourm, of 5287
Avalon Road NW, Malvern, Ohio 44644, refexred to as
Grantess, in conslderaticen of the mutual promlses set
forth belew, grant to Mohawk Dkilitiws, Ine., of P.0. Bow
566, Malvern, Ohio 44644, referred teo as Grantea, its
suecessors, and agdigns, & right-of=way and easement for
the puzpose of laying, maintalning and oparating = watex
line to be uged for transparting water,

The right-of-way and easemant will be
approxnimately twenty fest in width on and through the

Grantors' land located in Carroll County, State of Ohio -
and described as follows!

Situatsd in the Township of Brown, Sounty-of -

Carroll and Stzte of Ohlo;

Balng a part of the Northesast fuartar of Sectilon

32, Townmhip 16, of Rende 6 and being a part of a

120 acre tract of land ay convaeyed to Clyde

Kratzlnger by Warranty Deed as recordsd in Volume |
121, Page 27 and being more particularly

daseribed as follows:

Beginning &t an 3/4" iren bar found on the

Northwest corner of the Nertheas: Quarter of

section 32, sald point being the TRUE PLACE OF

BEGINNING;. .

Thence 5 B5 dey. 3J1' Q0" E along the North line

of Sectian 32, a distance of 1678.580 fest to a

5/8" dren bar found in the ¢entwrline of Avalon 2
Road (C.R. 20} . %
Thanoe & § dag, 00' 20" E along the centerline of

Avalon Road snd the West line of lands now or

formerly owned by Paul & Mary Ann Cofta T
(243/708}, & dlstance of 80,00 feet to & 1/27
steel spindle (axle} &,

Thence N B85 dag. 31' 00" W, a distance of B836.5%
feet to a 5/8" lron bar set;

Thence § 2 deg, 54' 00" B, a distance of 238.97
feat to & B/8” iren bar set;

Thence § 33 deg, 20' 25" W, a distance of 282.95
foet to & 5/87 iron bar set;

Thenman S Rl dmg. 020 S8" §. a distanes - sb-kdt . ..
feot to a 5/8" iron bar set;

Thence 5 67 deg. 00' 20" W, a distance of 510,74
feet %o B 5/8" lron baz set on the West lins of
the Northeast Quartar: - - e -
Thenoe N 4 deg, 10' 40" E, o distanse of 1005,00
faat to the TRUE PLACE OF BEGINNING and

centainlng 16,619 acres of land as surveyed by
Doavid J. Bode, Ohie Reglstered Surveyor Numbex

E. Leroy Van Horne
Carvoll Courdy Auditor

o TITPEY =
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Inukpiisank Annli Pote
2005AAN00ET

Tt TN, Eam

G421 in yune, 35y, Don.anidect raoailo dngeioo o
high"ay’t
The Basias zf Bsarpl

7 e he WY, Ll

o

ng—fer—-this--suevey was—the
North line of Section 32 and tha Bearing of § 85
deg, 31' 60" £ wapn taken from a survey npepaped__ __ ..
By Miskimen Engihesring and Surveyiig and’
racardad 1n Syeewe Fils Nienher 2805

Tho-wacas 2ins earonane il ddsesibad—#s --
followa:
Situsted in the Towimitip.oF Bnmnt, Sourcy of

e GRAEERLL:. AR State of Ohio: Belng. s mash 28 $he.
Northeast Quarrar of Sestisn 32, Townshin 16 _AF

Rande 6 and hedna part of a 16.619 acra tract of

cuzme AR e _oonwvdiia, L T T =

Wanraniy Leed as -zecorded-imuealmesiovs tage—. ..o - -
769. Sald apsemant baipg 20 fesar. in widrh for .-

the purpose of inatalling, maintaining, and or
zaplaging. n-weter lins-zowsec she Deusmm demdeo oo oo
Zald casement being mure parciculariy described

as follows:

Beginning at a 3/4" lron bar found on the
Northwaat corner ¢f tha Nerthsasat Quarte¥ of
Seetion A2y

the Northeast Guarter of Saction 32, a diatance

Thened 2 4 dog. 10' 40" W along the Weat line of e

af ST, 12 fho¥ $o & point on the Morthern.slds_sd o _-
gald easement, said polot baing .the TRUE_FLALE_OF_
BEGINNING;

Thence N B3 deg. 00' 00" E, & distance of 179.53
foet to & bend poinkt:

Thence N RO dag, 00' 00" E, » distance of 532.21
feat to 4 bend point;

Thance 3 B0 deg. 42' 00" E, a distance of 151.54
faat to a -point wn the fast iliae of waid Dowenm—
lands;

Thense § 31 deg. 20 25" Wr-along the West iina of
the lands now or formerly owned by Hareld and
Anna Neal (294/1%t), a distance of 21.30 fast to
& polnt on the South line of said easement;
Thengs N §0 dag. 42' 00" W, » distance of 139,62
feot 0 & polnc;

Thente 8 B0 deg. 00' 00" W, a distance of 519,33
faet to a points

Thente 8 U3 deg. 00’ 00 W, a distance of 184.00
feet to & point on the West line of said Dourm
lands;

Thenoe N 4 deg. 10' 40" E, a distance of 20.39
fwat to the TRUE PLACE QF BEGINNING and
containing 0.309 acres of land, more or luss, a3
surveyed by David J. Bodo, ohic Reglstered
Surveyor Number 6321 in October, 2000,

The Baals of Bearlng for this survey was the
North line of the Nertheast Quarter of Ssctien 32
and the Bearing of S 85 dag, 31' 00" E was taken
from a survey preparad by David bodo & Assoclates
and recorded in Survey File Number 7225,

The water line asasement ls reflected on a

survey plat which ls attached and marked =2 Exhibit A and
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incerporated harein as Lf fully rewzitten within this
agreemant

The Grantes grants to the Grantors ascess to
the water line for a water tap for residential purposes.
Further the Grantee grants to the Grantor permission for
additional water taps to be connectsd to the Grantes's
water line, However said additional taps are limited to
rasidential purposes. The soste of the taps shall be
borne by the Grantors and following their installation
will boceme the property of Grantee, Mohawk Utilities,
Ine.

In the event that the Grantozs take advantaga
¢f the ability to have water tap ins and axtenda o
installa water lines from the water line sasement theca
tap ins and water lines shall be &t the expsnse of the
Grantors but onge such construction hag taken Place they
zhall be surrenderad to tha ownership of Mchawk
Utilitias, Tno., who will thereaftar mosums ownerahip as
well a» respenaibllity for meintenance, repair, and
replacement.

Grantors acknowledge that the tapping itto the
water line will obligate Grantors or theiz guecassors and
apsigna the responsibility to pay to Mohawk Utilities,
Ine.. or ite Buccassors or assigns a fee for the water BO
uged until such time az the Grantes abandons the watar
line or is unable to continue to furnish water. BSaid
cost of waber shall b equivalent to the feea cherged to
other consumers and customers of Mohawk Drilities, Ine.

It ie furthar agreed by and between Grantors
and Grantée that the consideratlon recited hare shall
constitute payment in fyll fer any damages te the land aof

the Granters, their successors snd s3signs, by reason of

Ingtrunent Book
200480000837 08 s | n

P.11-28
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the installation, operatign, repair, and maintenance of
the water line. However, the Grantee agzees to install
and repair the water line so that no unzeasonable damage
will result from lts use, oparatlon, repalr and
maintsnance to the adjacent land of the Granters. Said
property shall be restoved to as near its original
condition as possibla.

The parties acknowladgs that this pipsline
easemant shall constitute what ix known as a covenant
running with the land for the bonefit of the Grantes, its
sucgassers and assigna,

Accompanying this right is the further right in

j{{§rentee, its succeascrs and masigns, to entar and depart -

gver and upon that portion of Grantors land to offoet the
Purposes of the easement. However, these rights aze
conditloned on the reaaonable exercise of tham.

It l» undexsteed that Granters will net allew
any conatruction, bullding or other impediment to be
Placed or erscted on tha surface of the land of the water
line gazement.

IN WITHNESS WHEREQF, we the parties, have

hereunto executed this water line eagement this /jzhday

Epe &

Bruee K., Dourm

Uoas i

onna Doeurm

P.12/20
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THE BASIS OF MZARINGS FOR YHIS SURVEY WAS -
fHE NOETH LIME OF THE MORTHEAST QUARTIR OF
SECTION 12 AND THE EEALING OF S B5* J1f
00™ E WAS TAXEN FBChM a SUGYEY PREPARED SY
DAVED BOIO & ASSOCEATES AS RECORNED IN
EURVEY FILE NUMaER TRI5.

THIS SURVET I3 SUAJECY %90 ALL LECAL HIGNRNE WD
AR EASSMENTS, RESTRICYTONS, OF BESERVATIONS (F
BECOHRD.

REFERENCES» TEED WERES: ZV9[753 & 2947334
SEVEY FIIE Fo, 1225 -~ BODOD ~ 159
SSVIY FILE ¥o. B& - BODO - 2000

Ll g
av iy
SN OF

7§ Ly
,

Lo

it

| Escrelzy Etane Wich MFs plat off sewrey represessy the Bt stadards foor
ousdwy seveys in e Stan off Dlic &y pobitsted in Chugtor 3735-5T of
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ViDL JEGISTERED SUBNVEY G XUMIER 6321

SUBVEY FLAT

TOR
JON ROEERTSON

FARY OF THE FORTHEAST QUARTER OF SECYEON
32, TOWNSHIP 15 OF RARGE 5, TONMSHIF OF
HROWM, COUNTY OF CARROLL, STATE OF OHIO.
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WATER LINE FASEMENT

Wa, Barold M. Keal and Anna L. Neal, 2s
Trustess of THE HARDLY M, NEAL AND RANNA I, NWEAL REVOCARLE
LIVING YRUET, of 5225 Avalon Road NW, Malvarn, Ohio
44644, referred to &5 Grantors, in consideration of the
mutusl promimes set focth below, grant to Mohewk
Utilitien, Ine., of P.0, Box 566, Malvern, Ohic 44644,
referred Lo as Grantee, itz auccessors, and assigna, &
right-of-way and capement for the purposs of laying,
meintaining and cperating a water line to be used for
transparting water,

The right-of-way and wasement will, be
approximately twenty famt in width on and through the
Gzantora' land located in Carroll County, State of Ohio
and described as followa:

Situated in the Towpship of Brown, County of
Carroll, and State of Qhio:

Being a part of the Mortheast Quarter of Section
32, Township 16 of Range 6 and being a part of a
120 ncre vzace of land as cohveyed to Clyde
Kretzinger by Warranty Deed pe recorded in Volume
121, Page 27 and koing mote particularly
deseribed as follows:

Begdnning at an 3/4" {ron bar found on the
Nozthwast corner of tha Northeast Quarter of
Section 32

Thence & B5 deg. 31' 00" Fast along the North
line of Sectien 32, a distence of 1678,58 faar te
2 5/8" dxon har found in the canterline of Avalan
Road (0.R. 20);

Thenee South 5 deg. 0O' 20" East along the
canterline of Avalon Road and ths Wast lins of
lands now or formerly owned by FEul & Maxry Ann
Cafta (243/708), a distence of 430,00 feat t@ a
1/2" steel spindle (axle) sat, said peint baing
the TRUE PLACE OF BEGINNING:

Thence continuing S 5 deg. 00' 20* £ aleng the
centerline of maid road and the West line of spid
tofta landa, & distange of 350,00 feat to a 1/2¢
steel spindle (axle} set;

Thanos N 8% deg, 31' 00" W, a digtance of 1348. 60
fest to 2 5/68" lron bap set;

Thence N 60 deg. 07' 55" E, a distance of 364,41
feot to a 5/8" iron bap set;

Thence N 33 dmg. 20' 25" E, & distancs of 159.38
fost to » 5/¢" lren bar set;

E. Leroy Van Home
Chunﬂﬂ(hqﬁhﬁﬁ%udﬂpr

y |

P.14-28
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Thence 5 85 deg. 31' oo¢ E, a distanos of 913,21
fest to the TRUE PLACE OF BEGINNING and
containing 0,662 acres of land as surveyed by
bavid J. Bodo, Ohdo Raglatered Surveyor Humber
6321 in Juna, 1994, but subject to zll legal
highways,

The water line sasement is described an

follows:

8ituated In the Township of Brown, County of
Carrell, and State of Chio:

Beiny & part of tha Northeast Quarter of ZJection
32, Township 16, of Range € and being part of a
8.662 acre tragt of land as conveyed to Hamold
and Anna Neal, Trusteas by Revecable Trust ms
recordsd in Volume 294, Fage 134. Sald easement
belng 20 feat in width for the purpose of
installing, maintalning and op taplacing a water
line aczoss the Neal landa, sajld easement heing
more particularly described as follews:

Baginning at a 3/4" iren bar found on the
Northwest corner of the Northmast Quarter of
Bection 22,

Thence S BS deg, 31 gg» E, along the North line
of Section 32, » distance of 1678.58 feat to &
5/8" iron bar feund in the canterline of Avalen
koaa (C.R, 20);:

Thence § 5 deg. 00' 20" E aleng the centerlins of
Avalon Road, a distance of 430,00 fest ta n 1/2v
Epindle found in the Herth line of said neal
lends, sald point belng the TRUE PLACE OF
BEGINNING;

Thence S 5 deg, 00' 20 g along the ésnterline of
Avalon Road, & distange of 20,28 fest to & point;
Thence W 65 ceg, 31' 00" w, a distance of 327.60
fmer to a point on the Wust line of said Neal
lands;

Thence N 33 dsg, 20' 257 g along the Fast line of
the lands now gop formerly owned by Bruce anc
Donne Dourm (279/789), a distance of 22.64 feat
to & 5/8" iron bar found on Lhe North line of
sald Neal landas;

Thence 5 85 deg, 31' gon g along the South line
of lands now or formerly owned by Richard and
Carol smith (295/457), a diztance of 913,21 fuet
to the TRUE PLACE OF BEGINNING angd containing
0.423 acres of land, move or leas, 2 surveyed by
David &, Bods, Ohio Registersd Surveyor Number
€321 in Ootobap, 2000,

The Basis of Bearing for this survey was the
North line of the Northeaatr Quarter of Seatioen 32
and the Bearing of § 85 teg. 31’ 00" E was taken
Irom a aurvey prapared by Devid Bode & Asssciates
and recorded in Survey Fils Numbey 7225,

The water line essement is soaflected on a

survey plat which is attached and marked as Exhlbit A and

P.15-28



SEP-18-2014 B8:24 FROM:MOHAWK UTILITIES INC 33B-B63-2257-++

15

——
-

e f i,

T0: 3304565756

200800000838 o
incarporated herein as if fully rewritten within thia

agresmant,

The Grantee grants to the Grantors neceas to
the water line for & wster tap for reaidential PUrpORes.
Further the Grantes grants to the Granter permissien fop
additicnal water taps to bs connected Lo the Crantes's
water line, However said addieisnal t2pa are limited to
residential purposes, The costs of the taps shall be
kozrng by the Grantors snd following their inatallation

will beosme the pIaperty of Grantes, MoRawk Ueilitima,

ing,

In the avent that tho Granters take advantage
of the ability to have water tap ins and extends pr
inatalls water lines frem the water line ensement thege
tap ins and water lines shall be at the expenas of tha
Grantors but once such construatisn has taken plaog they
Shall be surrenderad to tha ownership of Mohawk
Utilitles, Tnc,, who will thereaftep assume ownarship as
well as responsibility far maintenance, repalr, ane
teplacement.

Grantors acknowledge that the tapping into the
water line will ebligite Grantors or thair successore and
asslgns the responsibility to PAY to Mohawk Utilitias,
Inc., or ite successers or agsigne & foe for the water so
usod until zuch time as the Grantee abandons the watar
line or is unable to continus te furnish water. Said
cost of water shall be equivalent to the feas charged to
vther gonsumarsy and customers of Mchawk Utlllties, Ing,

it is fuzther agresd by and berween Grantors
end Grantee that the consideration recited hers shall
conatitute paymant fin full for any damages Lo the land of

the Grantors, thalr succazases and asaigns, by reasen of

Inutrusan

P.16-28
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the inotallation, opazatien, capairz, and maintenanpe o
the water linm, Howavar, the Srantes agrees to ingstall
and repair the water line 30 thet ne unreasonable damage
will result from its vie, operation, repair snd
maintenance to the adjacent land of the Grantorz. Said
prepexty shall be restorad to as near its eriginal
conditlon as possible,

The partiss acknowladge that thia Plpaline
easement shail constitute what is known as a covenant
kunning with the land for the benefit of the Grantes, its
Auccesdors and 2ssigng,

Agcompanying thia tight iz the furrhey right in
Grantee, ltes spetessors and assigns, to enter and depart i
over and upon that pertion of Grantors Jand to affact the
purposes of the sasemant. However, theasa rightiz are
conditioned on the reasonable saeralde of than,

It iz understood that Granters wlll not allow
any constructien, building oy other impediment te b
placed or erectad on the surface of the land of the water
line easamant,

IN WITNESS WHEREGF, we the parties, have

hereunto executed this water line aASement this _ﬁL day

of Qm#uLtV ¢ 2008,

Tha Harold M. Neal and Anna
L, Neal Revocable Living
bys

P.17/28
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STATE OF QHIO )

aet and dead,

STATE QF OHIO }

dead,

efficial soal

Attornsy at Law

40 Second Atrest NE
P.0. Box 335
Carzollton, Ohio 44615

A ey e s i il (i . e 1

« Robertson,

INSTRUMENT PRERARED BY: Nmmwpuuh
Charlas A. Johnston My Gemmigslon kx

TO:

Inghr 4
zuuanulﬁnoﬁazu OR “?l:‘s "552

Mehawk Utilities, Ing, hy:

P

1§ Bafore me, a Notary Public in and far
CARROLL COUNTY ] said County and State, personally
apposred the above named Hazold M, Neal and Anna L. Neal g
&5 Trustesa of The Harold M, Mesl and Anna L. Neal s
Revocable Living Trust who acknowlodged that they
sign the foregeine instrument and the sames i3 the

IN TESTIMONY WHERECF, I Haves
hersunto set my hand and

officlal swal at mtm R
_&ua_, this 4* “day of

“Dedesber . 2005

Notary %1:& : : Nanoy 8. Knox
Netitry Publlc, State of Of
My Commiseion apm.u%apy

1€ Bafore me, a Notary Publio ip and for
CARROLL GOUNTY | =aid County and State, persona
pppeared the abovo named Jon D. Robertspn, Presig
Mohawk Utilities, Ine, who acknowledgsd that he did adgn )
the foregolng Instrument and the same is his fres ace anqﬁiwﬁﬁﬂﬁ

IN TESTIMONY WHEREOF, I Hav
hereunto set my hand ang
o Lalvecn
. thig 471 day of

. 2005,

Namcy £,

on
EABERENT
Ok dapk

S o1
nfm%?

3384565756

resident

ctld 4
v freW

(o

Lly
ent of

&0.00
26 Pasm 332 = 337

P.18-26
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O WHER: SPE DRAWIEG

DATE= EE 11 2000 § DEKNX g
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DAVIDBODO & ASSOCIATES

5. EnOVL 2006
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ORDINANCE NO, 4-2011

AN ORDINANCE TQ SET THE RATE FOR THE SALE OF SURPLUS WATER
TO MOHAWK UTILITIES, INC.

WHEREAS, the Village of Malvern owns and Operates a waier supply distribution system
with a capacity in excess of the amount currently needed to serve the present customers of the
Village Water System, and

WHEREAS, Mohawk Utifities, Inc., a Private Utility Company, requires a supply of
treated water to accomplish the operation of its water supply distribution system,

NOW THEREFORE BE IT ORDAINED BY THE COUNCIL OF THE VILLAGE OF
MALVERN:

SECTION 1. That the Council of the Village of Malvem, pursuant to Qhio Revised
Code Section 743,18, hereby suthorizes the sale of surplus water to Mohawk, Utilities, Inc., a
private utility compeny.

SECTION 2. That ssid sale of water to Mohawk Utilities, Inc, shall be at the rate of
$3.87 per thousand gallons, with a minimum fee of §500.00 (129,198.96 gallons) per month
charged regardless of the amount used by Mohawk Utilities, Inc., beginning Jamuary 1, 2011, [In
the event Mohawk Utilities, Inc. purchases more than 129,198.96 grltons per month, it shalt pay
the rate of $3.87 per thousand gallens for the total volume of water purchased],

Mohawk Utilities, Inc. may, at its option, pay monthly for water usage, or shall at a
minimum be due from as follows: $3,000.00 on or before July 1 each year beginning July ],
2011, and $3,000.00 on or before December, 31 each year beginning Decengber 31, 2011.

] This Ordinance shall be enacted and take cffect at the earliest time allowed
by law and apply retrosctively to and after January {, 2011.

PASSED this_[§ 1h day of _g_r.,,g__ 2011,

P

ALAN ARTZNER
President of Council

ADAMS, Mayor

1
R%ﬁ’?h

Village Fiscal Officer



SCHEDULE 5.1(a)

LEASE AGREEMENT

THIS LEASE is made and entered into on this day of 2014,
by and between LAKE MOHAWK PROPERTY OWNERS ASSOCIATION, INC,., its
successors and assigns, hereinafter known as “Lessor” and MOHAWK UTILITIES,
its successors and assigns, hereinafter known as “Lessee,”

WITNESSETH:

WHEREAS, Lessor is desirous of insuring an adequate water supply for itself
and its members; and

WHEREAS, Lessee is a water utility company serving Lessor and is desirous

of obtaining additional and operating and maintaining existing wells in order to
better carry out its obligation to Lessor and 1ts members

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, 1t is mutually agreed as follows:

(1) Lessor leases to Lessee and Lessee rents from Lessor the following
described real property (the “Leased Premises™):

TRACT 1° Being located in Tract #9-A, Lake Mohawk Subdivision, Carroll
County, Ohio, and further described as follows: Beginning at the
Iintersection of the center line of Mohawk Drive and the center
line of Choctaw Trail; thence S 16°02' E, a distance of 675 feet to
a Water Well and the center of a 300 foot radius easement for
the said Well. Said Well is also the beginning of a 50 foot
easement for a water line which bears N 73°05' W, a distance of
890 feet to the end of said 50 foot easement.

TRACT 2: Being located in Tract #5—A, Lake Mohawk Subdivision, Carroll
County, Ohio, and further described as follows: Beginning at the
intersection of the center line of Mohawk Drive and the center
line of Black Foot Trail; thence N. 13°0'E., a distance of 160 feet



to a point; thence S. 77°0'E., a distance of 160 feet to a Water
Well and the center of a 175 foot radius easement for the said
well.

(2) Lessee has the right to take and use water from wells constructed by
Lessee upon the Leased Premises for distribution to Lessee's customers located at
Lake Mohawk Subdivision, Carroll County, Ohio. Lessee further has the right to
enter upon and use the Leased Premises to repair, maintain, and, if necessary,
replace the water wells and the pipeline and transmission system servicing such
wells, and to make all appurtenant and necessary uses of the Leased Premises to
the extent required to keep such wells and pipelines 1n operating condition. Lessee
will at all times, at Lessee’s selerisk and expense, construct, use, maintain, and
repair all wells, pipelines, transmission systems, and all other installations and
improvements Lessee owns or maintains on the Leased Property or-other Lessor
preperty-in a clean, neat, and good condition, and also in full compliance with the
applicable ordinances, regulations, rulings, and other directives or requirements of
or issued by the Ohio Environmental Protection Agency or any other governmental
entity having jurisdiction over Lessee’s operations or activities.

(3) Lessee is further granted the right to construct any and all necessary
pipelines whether the same be on the Leased Premises or on adjacent the-property
of the Lessor_neccessary for Lessee to access its treatrmaent facility. Lessee must,
however, secure written permission from Lessor for newthe construction of aBYy
pipelines and related installations on any portion of Lessor's property, excluding the
Leased Premises_and other property that is already covered by prior rights or

agreements held by Lessee.

(4) Lessee 18 further granted an easement on and over such other property
owned by Lessor that 1s adjacent to the Leased Premises for ingress and egress to
the Leased Premises and for the use of such of the Lessor’s property that is not
covered by this Lease that Lessee is currently using for pipeline and water
transmission purposes, together with rights to enter upon such property to
maintain, repair and/or replace the same.

(5) As between Lessor and Lessee, Lessee hereby releases—and-agrees to
indemnify, defend, and save harmless Lessor, from and against all third party
claims, actions, causes of action, demands, judgments, costs, expenses, and damages
of every kind and nature, incurred by or on behalf of any person or corporation
whatsoever, predicated upon injury to or death of any person or loss of or damage to
property of whatever ownership, to the extent caused byand-in-any mannerarising
out—of-or—connected—with,—diveetlyor—indireetly, Lessee’s negligence or willful
misconduct in the construction, use, maintenance, repair, or replacement of or on
any wells, pipelines, transmissions systems, or other installations or improvements




Lessee owns or maintains on any part of the Leased Premises—er—other Lesser
property.

(6) Lessor retains the right to use the Leased Premises for egress and regress
purposes provided however, that anything contained herein to the contrary
notwithstanding, Lessor shall not, either directly or by the acts of any person acting
with its permisgion or under its authority, obstruct the rights herein granted to
Lessee, including by way of example and not limitation, Lessor agrees not to erect
or permit erection of any building, structure, trees or shrubs on the Leased
Premises, to change the grade of the ground or to store, use or dispose of any
materials, chemicals, waste or debris on the Leased Premises without the prior
permission of Lessee.

a. Leased Premises are well head sanitary isolation radii that are subject to
the Ohio Environmental Protection Agency’s restrictions on land use, as described
in OAC Chapter 3745-9. Lessor agrees to comply with the restrictions therein.
Lessee may prohibit activities that in the reasonable opinion of Lessee may have a
potential adverse impact on source quality or quantity of water, or Lessee’s use of
the right-of-way or easement granted hereunde1

(7) In lieu of payment of monetary rent, Lessee agrees that as rent for the
Leased Premises, Lessee shall supply Lessor (exclusive of its members), with any
and all water it requires 1n 1ts operations of facilities owned and operated by Lessor,
provided that such facilities and operations are in existence on the date of the
execution of this Lease. The parties may agree to reasonable increases in the
annual water requirements occasioned by expansion or acquisition of additional
facilities to be set at the mutual written agreement of the parties. The water usage
herein is personal to Lessor for use with such facilities hereunder only and is not
assignable to any third party for any purpose without the express written consent of
Lessee. In all instances water to be supplied hereunder excludes usage of any water
for re-sale, use in connection in any way with for profit business, recreational
facilities that use water in connection therewith, including but not limited to a
swimming pool or a water park or other recreational facility or usage that will
materially increase the volume of water used thereby. In addition, Lessor agrees
that if at any time 1t should enter into a lease, license or agreement under which a
third party for profit organization is to use or benefit from a facility covered by this
Section and therefore would have access to and use water to be provided by Lessee
hereunder, then such third party will not be entitled to free water usage hereunder
and will be required to pay the then market rate for water used thereby. Lessor and
Lessee agree to meet not less than every three years during the term of this Lease
in order to review and assess the volumes of free water usage occurring hereunder,
and to agree upon any mutually acceptable adjustments or changes that may be
made to the terms of this Lease, if any. Lessor agrees to keep all of Lessor's pipes



and facilities in good working order and free of leaks to avoid loss of waste of
waterleaks.

(8) This Lease shall continue for a period of ninety-nine (99) years and Lessor
hereby grants to Lessee an option to renew for a like period. In the event, however,
that Lessee abandons either or both of the Leased Premises, then this Lease will
beis null and void insofar as it pertains to the tract abandoned. The rent provisions
contained in paragraph seven (7) of this Lease are not, however, contingent upon
Lessee retaining operations at both leased tracts; therefore, the abandonment of
either tract by Lessee will dees—not affect the amount of rent to be paid by Lessee
unless both tracts hereunder are abandoned by Lessee, in which case this Lease will
be is-null and void. For purposes of this Section, Lessee will only be deemed to have
abandoned one or both of the Leased Premises if Lessee advises Lessor of such
abandonment in writing and has ceased operation of the well and related pipelines
on the abandoned tract.

(9) This Lease is governed by the laws of the State of Ohio, excluding the
conflicts of law provisions thereof.

IN WITNESS WHEREOF, the parties hereto have set their hands to this
Agreement, in duplicate, the day and year first above written.

Signed and acknowledged Lessor' Lake Mohawk Property
in the presence of: Property Owners Association, Inc.
By:

Jack Buettner, President

By:
Dawn Oliver, Secretary
Signed and acknowledged Lessee: Mohawk Utilities, Inc.
in the presence of:
By:

President



Secretary

STATE OF OHIO )
)SS:
CARROLL COUNTY )

BEFORE ME, a Notary Public in and for said County and State, personally
appeared the above-named Lake Mchawk Property Owners Association, Inc., by its
President, and _ its Secretary,
, who acknowledge that they did sign the foregoing
instrument and that the same is the free act-and deed of said corporation and the
free act and deed of each of them personally and as such officers.

IN TESTIMONY WHEREOQF, I have hereunto set my hand and official seal at

Malvern, Ohio, this day of _ , 2014.
Notary Public
STATE OF OHIO )

)SS:

CARROLL COUNTY )

BEFORE ME, a Notary Publc in and for said County and State, personally
appeared the above-named Mohawk Utilities, Inc., by its President,
and its  Secretary,
, who acknowledge that they did sign the foregoing
instrument and that the same is the free act and deed of said corporation and the
free act and deed of each of them personally and as such officers.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at
Malvern, Ohio, this day of , 2014.

Notary Public



Prepared by:

Mohawk Utilities, Inc.



Randolph L. Snow
Joel K. Dayton

Gust Callas

Bruce M. Soares
James P. Kamerer
Thomas W. Connors
C. Jason Deeds

Todd S. Bundy

Brian R. Mertes
Chrysanthe E. Vassiles
James M. Wherley, Jr.
Robert B. Preston, I1I
Robert J. Murphy
Daniel J. Schlue
James C. Scott

Larry B. Donovan
Patricia S. Kramer
Ryan A. Kuchmaner
Whitney L. Willits

Of Counsel:

Gene Barnhart
Anthony E. Efrernoff
Robert 1. Friedman
Victor R. Marsh
Chartes J. Tyburski
Armold R. Shifman
Daniel M. Jonas
Richard D. Dodez

BLACK McCUSKEY

SOUERS

SCHEDULE 5.5

Ny

Todd S. Bundy

220 Market Avenue, S.
Suite 1000

Canton, Chio 44702

& ARBAUGH Phone: 330.456.8341
Fax: 330.456.5756
tbundy@hbmsa.com

A Legal Professional Association

October  , 2014

Aqua Chio, Inc.
6650 South Avenue
Boardman, OH 44512

Re:  The Asset Purchase Agreement Dated as of the ___ day of October,
2014 by and between Mohawk Ultilities, Inc. an Ohio Corporation
(“Seller”) and Aqua Ohio, Inc., an Ohio corporation (“AQUA”).

(Gentlemen:

We have acted as counsel to the Seller in conjunction with the Asset Purchase
Agreement dated as of October . 2014 (the “Agreement”) between Seller and AQUA.
The Agreement provides for AQUA to acquire from the Seller the Seller’s water systems
assets used in the operation of the public water utilities system for the Lake Mohawk
Subdivision located in Carroll County, State of Chio (collectively hercin called the
“Assets”).

We have examined the Agreement and certain resolutions of the Seller’s board of
directors. We have also examined certificates of good standing issued by the Ohio
Secretary of State dated October 2014,

Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Agreement.

For purposes of the opinions expressed in this letter, we have assumed (a) the
genuineness of all signatures; (b) the authenticity of all records, agreements, instruments
and documents submitted to us as originals, and the conformity to originals of all records,
agreements, instruments and documents submitted to us as copies or facsimiles; (c) that
there has not been any mutual mistake of fact or misunderstanding, fraud, duress or
undue influence; and (d) that there are no agreements or understandings among the

Canton * Dover
www.bmsa.com



parties that would define, supplement or qualify the terms of the Agreement, and the
transactions contemplated therein.

As to any opinion expressed below relating to the good standing of the Sellers in
Ohio, our opinion relies entirely on and is limited by the certificates issued by the Office
of the Ohio Secretary of State as furnished to us.

Each opinion set forth below is further subject to the following general
qualifications:

This opinion is limited solely to the internal substantive laws of the State of Ohio
as applied by courts located in Ohio and the laws of the United States of America to the
extent that the same may apply to or govern such transactions, and we €Xpress no opinion
with respect to the laws of any other state, or the laws of any other jurisdiction. We
express no opinion as to the statutes, administrative decisions, and rules and regulations
of any county, municipal and specific political subdivisions including any concerning
zoning, subdivision, land use, fire, building or life safety.

Insofar as an opinion relates to our knowledge, we relied solely upon the
certificates furnished to us by the Seller and the Office of the Ohio Secretary of State
with respect to the accuracy and completeness of the matters contained in such
certificates and we have not independently verified or established the accuracy or
completeness of such matters, but in the course of our representation of the Seller,
nothing has come to the attention of those attorneys in our firm who have, as attorneys,
devoted substantive attention to the transactions contemplated by the Agreement that
makes such reliance unwarranted or that leads us to question the accuracy or
completeness of the certificates.

Wherever our opinion herein with respect to the existence or absence of facts is
qualified by the phrase “to our knowledge”, "to the best of our knowledge" or similar
language, such qualification is intended to indicate that during the course of our
representation of the Seller, no information has come to our attention which would give us
current, actual knowledge of the existence or absence of such facts. Except as specifically
described herein, we have not undertaken any other investigation to determine the existence
or absence of such facts, and no inference as to our knowledge of the existence or absence of
such facts should be drawn from the fact of our representation of the Seller with respect to
the transaction contemplated by the Agreement. In addition, in each place where the phrase
“to our knowledge™ or similar language appears, such reference is based upon (i) the
certificates and documents expressly referred to herein; and (ii) the actual knowledge of
the attorneys in this office, who have, as attorneys, devoted substantive attention to
transactions contemplated by the Loan Documents.

No opinion is expressed with respect to the status of title to the Assets. We
have assumed that as to matters of title, the Seller has good title to the Assets and that
AQUA is relying upon valid lien searches and priority title searches, all performed by
parties properly licensed, as applicable,



None of our opinions include any implied opinion unless such implied opinion
is both (i) essential to the legal conclusion reached by the express opinions set forth
above, and (i) based upon prevailing norms and expectations among experienced
lawyers in the State of Ohio, reasonable under the circumstances. Moreover, unless
explicitly addressed in this opinion letter, the foregoing opinions do not address any of
the following legal issues, and we specifically express no opinion with respect thereto:
(i) Federal Securities laws and regulations, and State blue sky laws and regulations;
(i) Federal Reserve Board margin regulations; (iii) pension and employee benefit laws
and regulations; (iv) Federal and State antitrust and unfair competition laws and
regulations; (v) Federal and State laws and regulations concerning filing and notice
requircments, other than requirements applicable to charter-related documents such as
a certificate of merger (e.g., Hart-Scott-Rodino and Exon-Florio); (vi) Federal and
State environmental laws and regulations; (vii) Federal patent, copyright and
trademark, State trademark and other Federal and State intellectual property laws and
regulations; (viii) Federal and State racketeering laws and regulations; (ix) Federal and
State health and safety laws and regulations; and (x) Federal and State labor laws and
regulations.

The opinions in this letter are given only as of this date, and are based on the
law in effect as of this date. We have no obligation, and will not undertake to report to
you or any third parties changes in facts or laws, statutes or jurisprudence which may
occur or come to our attention after the date hereof.

We have assumed that the form of the Agreement executed and delivered at the
closing shall be the same forms as have been provided to us. The opinions expressed
herein are limited to the matters expressly set forth herein and no opinion is implied or
may be inferred beyond the matters expressly stated herein.

The opinions rendered in this letter are limited to the extent of the review

discussed in this letter and are based on the assumptions and are subject to the comments,

conditions, exceptions, qualifications and limitations set forth herein. Based upon such
further investigation of law as we have deemed nccessary and in reliance on the
foregoing, including certificates furnished to us, we are of the opinion, under existing

Ohio law as follows:
(1) Seller is in good standing under the laws of the State of Ohio.

(2) To our knowledge, neither the execution nor delivery of the Agreement by Seller,
nor consummation and performance of the transactions contemplated thereby
results in a violation of any judgment, order, writ, injunction or decree of any
court or of any governmental official, agency or instrumental, which is applicable
to Seller.

(3) Seller has full power and authority to sell, convey, assign, transfer and deliver the
Assets to AQUA as provided in the Agreement for all proceedings required to be
taken by the Seller to carry out the Agreement, and to authorize the Seller to sell,
convey, assign, transfer and deliver to AQUA the Assets pursuant to the
Agreement have been or will be duly and properly taken.



(4) The Agreement has been duly executed and delivered by Seller and is the legal,
valid and binding obligation of Seller enforceable against Seller in accordance
with the terms of the Agreement.

(5) The instruments delivered by Seller to transfer the Assets to AQUA have been
duly authorized, executed and delivered and are legal, valid and binding in
accordance with their terms,

The opinions expressed in this letter are rendered as of the date hereof and we
express no opinions as to the circumstances or events that may occur subsequent to
such date. This opinion is given solely for the purpose of complying with Seller’s
obligations under the Agreement. This opinion letter is furnished solely for the benefit
of AQUA, in connection with the transaction described in the Agreement, and may not
be relied upon without our prior written consent by any other person or party.

Very truly yours,

BLACK, MCCUSKEY, SOUERS & ARBAUGH

169103



SCHEDULE 5.9(a)

REAL ESTATE PURCHASE AGREEMENT

This Real Estate Purchase Agreement ("Agreement") is entered into as of this day of
2014 (the “Effective Date”) by and between William N. Robertson, Jon D.

Robertson, and James H. Robertson ("Sellers"), and Aqua Ohio, Inc., an Ohio corporation ("Buyer").

1. Purchase and Sale. Scllers agree to sell and convey to Buyer, and Buyer agrees to purchase and

take from Sellers, certain property located in Carroll County, State of Chio, together with all privileges,
entitlements, easements, rights, appurtenances and improvements thereto, excluding and retaining unto
Seller all right, title and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any Property, as defined below, and all working interests, royalty
interests, overriding royalty interests, participation interests, and interests arising out of any lecase, license,
reservation, casement, right of way, consolidation, unitization or any oiher agreements related to the above oil
and gas and all byproducts thereof such excluded and retained rights being hereinafter referred to as the
“Scller Retained Interests”). However the Sellers’ Retamed Interests will not include (i) any water rights, and
(i1) the right to use the surface of the Property, whether for nse m conjunction with the retained mineral rights
or otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafts or any form of
extraction, except for: (a) the right to enier upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b} for any pre-existing rights arising
out of or under existing leases, easements, rights of way or instruments of record that may affect the Property.
The Property is generally shown on Exhibit A hereto and consists of approximately 48 acres. Such
Property and the legal description thereof is pending final survey by Buyer and upon completion thereof
and acceptance by both parties hereto, such survey and description shall constitute and be incorporated
herein as the legal descripiion of the Property.

2, Purchase Price. The purchase price for the Property shall be Ten Thousand Dollars ($10,000.00)
per acre. The total price (“Purchase Price”), payable by Buyer at Closing, shall be determined by the
survey and the per acre price described above, together with such other good and valuable consideration
as may be required from Buyer hereunder.

3 Contingencies. Buyer’s obligation to purchase the Property and Sellers’ obligation to sell the
Property are each subject to the satisfaction or waiver of the conditions and contingencies described

herein (the Contingencies™) within Sixty (60) days of the Effective Date (the “Contingency Period™).

1



Title. Within Sixty (60) days of the Effective Date, Buyer shall obtain, at Buyer’s
expense, a commitment for an owner’s policy of title insurance issued by a title insurance
company selected by Buyer and approved by Seller (the “Title Company”) with respect
to the Property (the “Title Commitment”). The Title Commitment shall show in Seller
marketable title in fee simple free and clear of all liens and encumbrances except: (i)
those created by Buyer or which are to be satisfied at Closing; (ii) those specifically set
forth in this Contract; (jii) zoning ordinances; (iv) legal highways; and (v) covenants,
restrictions, conditions and easements of record which do not interfere with or restrict the
use of the Property contemplated by Buyer m counection with the operation of a water
utility business. If title to all or part of the Property 1s unmarketable, as determined by
Ohio law with reference to the Ohio State Bar Association’s Standards of Title
Examimation, or is subject to liens. encumbrances, easements, conditions, restrictions or
encroachments other than those excepted by this Contract, Buyer shall have the right to
object to such conditions within thirty (30} days of Buyer’s receipt of the Title
Commitment. If Buyer sc objects, Buyer will provide Sellers with written notice of such
title objections, and upon receipt thereof , Sellers shall have the right, but not the
obligation, to cure any such title objections or obtain title insurance covering the same. If
Sellers fail or eleci not to remedv or remove any such defect, lien, encumbrance,
easemeni, condition, restriction or encroachment, or obtain title insurance without
exception therefor wittin the Contingency Period, Buyer shall have the option to
terrmnate this Coniract by delivermg wntten notice thereof to Sellers. At Closing, Sellers
shall sign an affidavit with respect to otf-record liens affecting the Property as reasonably
required by the Title Cornpany. The issuance of a title insurance policy pursuant to the
Title Commitment (the “Title Policy™) is a condition precedent to the parties’ obligation
to proceed to Closng under this Agreement. The Title Policy shall be in a form
reasonably acceptable to Buyer and in the amount of the Purchase Price, showing title to
the Property vested of record in Buyer in fee simple, subject only to any matters approved
or waived by Buyer, any matters shown on the Survey and not objected to by Buyer, the
Sellers” Retained Interests and any other matters that Buyer has approved in writing,

Survey. Within Sixty (60) days of the Effective Date, Buyer will have the right to obtain,
at Buyer’s cost and expense, a survey of the Property, together with certification of the
surveyor as may reasonably be required by Buyer (the “Survey™). The Survey shall

satisfy, if required by Buyer, the most recent “Minimum Standard Requirements for
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ALTA/ACSM Land Title Surveys,” jointly established and adopted by ALTA and
ACSM, and shall meet the accuracy requirements of a Class A Survey as defined therein.
If the Survey reveals any exceptions to title or any matters affecting the Property
(“Survey Exceptions™), Buyer may notify Sellers in writing of such Survey Exceptions
within twenty (20) days after Buyer’s receipt of the last of the Title Commitment or
Survey (the “Survey Notice™), whereupon Sellers shall have the right, but not the
obligation to, cure any disapproved Survey Exceptions. If Seller fails to cure any Survey
Exceptions referenced in the Survey Notice within thé Contingency Period, Buyer shall
have the option to terminate this Contract by delivering written notice thereof to Sellers.
Environmental Conditions. Buyer shall have the nght, and Sellers shall provide Buyer
access to the Property reasonably necessary, to obtain environmental reports regarding
the soils, ground waler, topography, geology and other conditions of the Property,
(“Environmental Reports™). If Buyer has Phase One environmenial testing performed on
the Property, then Seliers shall contnibutz 50% of the cost of such Phase One
environmental testing so long as Sellers® 50% contribution does not exceed $3,000 in the
aggregate for testing associated with both the Property being sold under this Agreement
and the property being sold under the Real Estate Purchase Agreement between Buyer
and Jon D. Robertson. The orgamization to perform any Phase One environmental testing
shall be mutually agiceable by the parties. If the Environmental Reports reveal any
environmental maticrs adversely affecting the Property (the “Environmental
Conditions™), Buyer may notify Seller in writing of such Environmental Conditions (the
“Environmental Notice™). Upon receipt of an Environmental Notice, Sellers shall have
the right, but not the obligation to, cure any disapproved Environmental Conditions. If the
Environmental Condition is not cured to Buyer’s reasonable satisfaction within the
Contingency Period, Buyer shall have the right to terminate this Contract.

Inspection. Sellers shall cooperate in making the Property reasonably available for
inspection by Buyer. If Buyer is not, in good faith, satisfied with the condition of the
Property as disclosed by any inspection thereof, Buyer may deliver to Sellers a written
request that the Sellers remedy any unsatisfactory conditions. Upon receipt of written
notice of such unsatisfactory conditions, Sellers shall have the right, but not the
obligation to, remedy such conditions. In the event that Buyer and Sellers do not reach
agreement regarding remedying the unsatisfactory conditions prior to the expiration of

the Contingency Period, then Buyer shall have the right to terminate this Contract.
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Easements. Access Rights. Buyer and Sellers shall reasonably cooperate to secure any
and all easements, rights of way, consents, amendments, variances, permits and or
approvals from third parties as are necessary in order to permit Buyer to have ingress and
egress to and full use and enjoyment of the Property in the mamner and for the purposes
contemplated by Buyer in connection with the operation of a water utility business.
Representations. (a) All of Sellers’s and Buyer’s representations and warranties
hereunder shall remain true and correct; (b) no moratorium, statute, order, regulation,
ordinance or judgment of any court or governmental agency shall have been enacted,
adopted, issued or initiated that would matenally and adversely affect the Property or
Buyer's use thereof as contemplated herein; and (c) the parties shall have delivered all
other documents and other deliveries listed in paragraph 5 hereof.

Simultaneous Closings. Simultaneous with the Closing herein, the closing of those certain
Asset Purchase Agreements by and between Mohawk Utilities Inc. and Buyer and
Tomahawk Utilities, Inc. and Buyer shall have occurred.

No Seller Liability. Notwithstanding any other provision contained herein, if Sellers elect
or are unable to cure any condition or objection raised by Buyer under this Section 3 and
therefore a condition to closing set forth herem has not been satisfied, Sellers shall not be
in breach or default under the terms hereof and the termination rights set forth above shall
be Buyer's sole and exclusive rights i connection therewith.

Buyer’s Obligation to Rcpair, Restore and Indemnify. In connection with Buyer’s access
and mspection rights hereunder. Buyer shall promptly return the Property to substantially
the same condition it was in prior to Buyer’s or any of Buyer’s agents’ or contractors’ entry
thereon and conducting of any tests, inspections, studies and evaluations thereof, and Buyer
hereby further agrees to defend, indemnify and hold Sellers harmless from any and all
claims, actions and other liabilities of any nature, including but not limited to reasonable
attorney’s fees and court costs, which may arise out of Buyer’s or its agents’ or contractors’
actions or omisstons on the Property.

Disclosure of Test Results to Seller and Confidentiality. Buyer hereby agrees that if
Buyer should exercise its right not to purchase the Property as a result of the failure of
any condition or contingency set forth herein, then at Sellers® request Buyer will provide
Seller with a copy of any test results, inspection reports, surveys or site assessments
obtained by Buyer hereunder. Buyer further agrees that Buyer shall not disclose or

communicate to any third party, any of the information obtained from Seller or otherwise
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obtained by Buyer hereunder regarding the condition of the Property, any improvements
thereon, or regarding the use of the Property by Sellers, without first obtaining Sellers’
prior written consent, which may be withheld by Sellers ir their sole discretion except as
may be required by law.

Closing. The closing of the purchase and sale of the Property (the “Closing™) shall take place

at the offices of Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512, and

the Closing shall commence at 12:00 P.M. local time, or at any other mutually agreed to
location and time, on or before the date of Closing of those certain Asset Purchase

Agreements by and between Mohawk Ultilities, Inc. and Buyer, and Tomahawk Utilities, Inc.

and Buyer. Possession of the Property shall be delivered at Closing,

Deliveries.

a. Sellers’s Deliveries at Closing. At Closing, Seller shall deliver the following documents
and materials, all of which shall be 1 form and substance reasonably acceptable to the
parties:

i. a duly executed and acknowledged limited warranty deed (the “Deed™), which
shall include a reservation or exclusion of the Sellers’ Retained Interests. Such
Deed shall be in the form thai 1s attached hereto and made a part of this
Agreemeni as Exhibit B,

ii. a certificate duly executed by Sellers stating that to the best of Sellers’
knowledge as of the date of Closing all representations and warranties by Sellers
set forth 1n this Contract remain true and correct;

iii. a certification duly executed by Sellers, certifying that Sellers are not a “foreign
person”. pursuant to Section 1445 of the Internal Revenue Code of 1986, as
amended (Section 1445™);

. a general mstrument of transfer, pursuant to which Sellers shall convey and
assign to Buyer all of Sellers’ right, title and interest, if any, in and to all personal
property and other rights of Seller relating to the Property (“General Instrument
of Transfer”)

v. such affidavits as the Title Company may reasonably require in order to omit
from the Title Policy all exceptions for (1) parties in possession, (2} mechanic’s

liens; and



vi. a closing statement showing documents, closing costs and prorations, calculated
in accordance with paragraph 6 hereof, in form and substance satisfactory to
Buyer and Seller (the “Closing Statement™).

b. Buyer’s Deliveries at Closing. On the date of Closing, Buyer shall deliver the following;

i. the Purchase Price for the Property (plus any additional funds necessary to pay
Buyers’ share of closing costs and prorations, minus any credits granted to
Buyer as set forth herein) in immediately available funds; and

ii. asigned Closing Statement; and
iii. such other documents or nstruments that may be required by the Title Company
in order to Close the transaction contemplated herein, all in a form that is

mutually acceptable to the parties hereto.

Closing Costs and Prorations. At the Closing, closing costs shali be paid and prorations

made as follows:

a.

lal

Except as otherwise expiessly provided hLerein, Sellers shall pay at the Closing the costs
of releasing any mortgage, financing statement, or other debt security, or any
attachments, assessments, delinquent real estate taxes or mechanic’s or materialmen’s
liens outstanding against the Property, one half of the transfer taxes and conveyance fees
relating to ihe transfer of the Property contemplaied hereunder.

The costs of the Title Policy and the costs of the Survey shall be paid in accordance with
paragraph 3 of this Conirant

Buyer shall pay the costs of recordmg the Deed and any mortgage or financing
instrument and any special endorsements to the Title Policy not required to cure a title
objection or Survey Exception and one half of the transfer taxes and conveyance fees
relating to the transfer of the Property contemplated hereunder.

Taxes All real property taxes and assessments (“Taxes™) (including penalties thereon)
which are delinquent shall be paid at Closing out of funds due Seller. Any non-delinquent
Taxes shall be prorated as of the date of Closing, on an accrual basis based on, if not yet
fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors

affected the Taxes.

Damage or destruction of property. Risk of loss to the real estate and appurtenances shall
be borne by Sellers until Closing provided that if certain Property covered by this Contract



shall be substantially damaged or destroyed before this transaction is closed, Buycr may as its

sole and exclusive right and remedy:

a.

proceed with the transaction and be entitled to all insurance money, if any, payable to
Sellers under all policies covering the Property, or

rescind the Contract and thereby release all parties from liability hereunder, by giving
written notice to Sellers within ten (10) days after Buyer has written notice of such
damage or destruction.

Sellers’ Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Buyer and the perform.a.rice by Buyer of its duties and obligations

hereunder, Seller does hereby warrant and represent to Buyer as of the Effective Date and as

of the date of Closing:

a.

b.

Information. Except as set forth herein and/or as may hereafier be provided to Buyer in
writing, Sellers have no knowledge of any information affecting the Property that has or
would have a material adverse impact on Buyer’s ability to use, lease and operate the
Property as contemplated by Buyer in connection with the operation of a water utility
business.

Legal Compliance Except as disclosed io Buyer and/or as may hereafter be provided to
Buyer m wiiting, Sellers have not recerved ahy noiice of any past or continuing violation
or alleged violation of any legal requirement affecting the Property; including, without
limitation, any past or continuing violation or alleged violation of any local, state or
federal environmental, zoning, sut.division, fire or other law, ordinance, code, regulation,
rule or order In addition to the foregoing, and to the best of Sellers’ knowledge as of the
Effective Date the Properiv complies with all applicable building and zoning codes and
all laws, statutes, codes ordinances, rules and regulations relating to the environment.
Linigation. Sellers have no knowledge of any pending or threatened claims, actions, suits,
litigation or governmental proceeding affecting the Property.

Other Agreements. To Sellers” knowledge, other than matters appearing of record in the
Carroll County Real Estate Records and other leases, easements and agreements that have
been disclosed to Buyer hereunder, there are no agreements or understandings, oral or
written, with any person, entity or governmental authority affecting the Property which

could give rise to claims affecting the Property.



€. Governmental Actions. Sellers have no knowledge of any threatened or pending
condemnation or eminent domain proceeding, special assessment, rezoning or
moratorium affecting the Property.

f. Due Authorization. Sellers have full power to execute, deliver and carry out the terms and
provisions of this Contract and have taken all necessary action to authorize the execution,
delivery and performance of this Contract.

g Environmental Matters. To the best of Sellers” knowledge, without having performed a
recent site assessment or made other inspection or inquiry, the Property is not in violation
of any Environmental Law (as defined below) aud Sellers have not received any written
notice of (i) the presence on or about the Property of any Hazardous Materials (as defined
below); (ii) any release or threatened release of any Hazardous Materials on or affecting
the Property; or (iii) the existence of any underground storage tanks on or about the
Property. Sellers have received no noiice of any investigation or proceeding by any
governmental agency concerning the presence or alleged presence, release or threatened
release of Hazardous Maiernals on the Property  The term “Environmental Law” includes
any federal, state or local law, ordmance or regulation pertaining to health, industrial
hygiene, waste disposal, or the environment, including, without limitation: the federal
Comprehensive Environmental Response, Compensation and Liability Act of 1980, the
federal Superfund Amendments and Reauthorization Act of 1986, the federal Resource
Conservation and Recovery Act of 1976, the federal Clean Air Act, the federal Water
Pollution Control Act and federal Clean Air Act of 1977, the federal Insecticide,
Fungicide and Rodenticide Act. the federal Pesticide Act of 1977, the federal Toxic
Substances Comtrol Act, ihe federal Safe Drinking Water Act, the federal Hazardous
Materials Transpoitation Act, and any amendments thereto and regulations adopted and
publications promulgated pursuant thereto. The term “Hazardous Materials” includes oil
and petroleum products, asbestos, polychlorinated biphenyl, radon and urca
formaldehyde. and any other materials classified as hazardous or toxic or as pollutants or
contaminants under any Environmental Law. If Sellers have received or at any time prior
to Closing does receive notice, knowledge or information as to the presence, alleged
presence, release or threatened release of Hazardous Materials in violation of applicable
law on or about the Property other than as previously disclosed by Seller to Buyer, Sellers
agree to provide to Buyer all information and data as to such Hazardous Materials

immediately upon receipt of same.



10.

11.

12,

Buyer’s Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Sellers and the performance by Sellers of their duties and

obligations hereunder, Buyer does hereby warrant and represent to Sellers as of the Effective

Date and as of the date of Closing:

a. Due Authorization. Buyer has full power to execute, deliver and carry out the terms and
provisions of this Contract and has taken all necessary action to authorize the execution,
delivery and performance of this Contract. The individual executing this Contract on
behalf of Buyer has the authority to bind Buyer to the terms and conditions of this
Contract.

b. Other Agreements. To Buyer’s knowledge, there are no agreements or understandings,
oral or written, with any person, entiiy or governmental authority that would prevent
Buyer’s acquisition of the Property from Sellers’ hereunder and Buyer’s use of the
Property in connection with the operation of a water utility business as contemplated
hereunder.

Limitation of Remedies. Fxcludng any and all warranties pertaining to title issues as

described in the limited warranty deed delivered to Buyer in accordance with Paragraph
5(a)(i), Buyer shall accept the Property in its then AS IS ANT) WHERE IS CONDITION, and
except for any claim that Buyer may have aganst Seller for willful and intentional
misrepresentation contained herein, Buyer shall accept all risk and responsibility related to

the condition of the Property on and afier ihe date of Closing.

Default and Termination Rights. If erthes party is in default hereunder or fails to perform any
of their obligations under this Agreement, prior to declaring a default the non-defaulting party
shall provide the parly in default with a written notice in the manner set forth in Section 12(b)
below, specifying the nature of the default. Unless the defaulting party cures such default within
twenty (20) days of reccipt of such notice, the non-defaulting party may elect to terminate this

Agreement and exercise its rights hereunder.

Miscellaneous.

a. This Contract shall be binding upon the parties hereto, and their respective successors and
assignees. All agreements, representations and warranties by the respective parties
contained herein are_intended to and shall remain true and correct as of the Closing, shall
be deemed to be material, and shall survive the delivery of the Deed and transfer of title.

Any covenants and conditions herein that must be operative after delivery of the Deed to
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be effective shall be so operative and shall not be deemed to have been merged in the
Deed.

b. Notices. All notices required or permitted to be given pursuant to the terms hereof shall
be in writing and shall be delivered either by hand delivery, by overnight delivery
service, or by deposit in the United States mail, registered or certified mail, postage
prepaid. All such notices shall be addressed to the applicable party at its address set forth
on the signature page hereof. The foregoing addresses may be changed by written notice
to the other party as provided herein. Notices shall be deemed received upon delivery if
delivered by hand or by overnight delivery service or by facsimile transmission, or three
(3) days after being sent by registered or certified mail {unless a signed receipt evidences
earlier delivery).

¢. Legal Description from Survey. Should the recording of any deed contemplated
hereunder require a new survey of the property to be conveyed the parties agree that at
the time of closing the new survey description shall be substituted for the description to
the property attached hereto, provided that it has been reviewed and approved by both the
Buyer and Seller hereto.

d. Invalidly of provision. If any provision hereof is held to be invalid or unenforceable,
such invalidity or uaenforceability shall not affect the validity or enforceability of any
other provisions hereof No amendment, modification or extension of this Agreement
shall be binding upon any of the parties hereto unless it is in writing and signed by the
party against whom enforcement of said amendment, modification or extension is sought.

€. Ohio Law. This Agreement shall be construed in accordance with the laws of the State of
Ohio.

Each Buyer and Seller warrants and covenants to the other that it has full right, power and authority to
enter into this Agreement and, at Closing, will have full right, power and authority to consummate the
sale and purchase provided for herem. A facsimile or electronic signature shall be considered an original
signature.

INTENDING TO BE BOUND, the partics hereto have executed this Agreement as of the day and

year set forth above.

SELLERS:

By: William N. Robertson
10



By: Jon D. Robertson

By: James H. Robertson

Buyer

AQUA OHIO, Inc.

By:

Edmund P Koledzigj
Its: President
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EXHIBIT A

LEGAL DESCRIPTION

Parcel Number: 15-00-00517.000

To be supplemented by the survey referenced above.
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EXHIBIT B

FORM OF LIMITED WARRANTY DEED

LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, that William N. Robertson, Jon D. Robertson, and James H.
Robertson, the grantors, ("Grantors"), for $1.00 ($1.00) and other valuable consideration received to
Grantor’s full satisfaction from Aqua Ohio, Inc. the grantees (“Grantee”), with Grantee’s tax mailing
address being , does hereby give, grant, bargain, sell
and convey unto Grantee, and Grantee’s successors and assigns, with limited warranty covenants, the
following described premises, ("Premises"):

See Exhibit "A" which is attached hereto and is made part hereisf

Reserving unto the Grantors all right. nile and interesi m and to the oil and gas and all byproducts thereof,
including but noi hmited to natiral gas liquids on or underlying any Property, as defined below, and all
working interests, royalty mterests, overriding 1oyalty interests, participation interests, and interests arising
out of any lease, license, reservation. easement, night of way, consolidation, unitization or any other
agreements related to the above oil and gas and all byproducts thereof as agreed to in the Real Fstate
Purchase Agreement dated '. , 2014 between the Grantors and Grantee. (“Sellers’
Retained Interests™). However the Sellers’ Retained Interests will not include (i) any water rights, and (ii) the
right to use the surface of the Property, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafis or any form of
extraction, except for: (a) the right to enter upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b) for any pre-existing rights arising
out of or under existing leases, easements, rights of way or instruments of record that may affect the Property.

THE REAL PROPERTY DESCRIBED HEREIN IS SUBJECT TO THE OIL AND GAS LEASE BY
, AS GRANTOR, FOR ITS BENEFIT, AND FOR THE BENEFIT OF OTHER PARTIES
AND PERSONS AS SET FORTH THEREIN, AND RECORDED WITH THE OFFICE OF THE RECORDER OF

COUNTY, OHIO ON THE ____ DAY OF ; IN COUNTY
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DEED RECORDS AT OFFICIAL RECORD AND HAVING DOCUMENT NUMBER
, AS IF THE SAME WERE FULLY SET FORTH HEREIN.

Subject to the following:

1. Zoning and use ordinances, if any;
2. Taxes and assessments, both general and special, not yet due and payable;
3. Any and all conditions, easements, covenants, restrictions, tenancies, leaseholds and/or

other matters of record and/or of fact (collectively the "Permitted Exceptions").

TO HAVE AND TO HOLD the above granted and bargained Premises, with the appurtenances
thereunto belonging, with limited warranty covenants, unto Grantee and Grantee’s successors and
assigns forever.

And Grantors do, for Grantors and Grantors’ successors and assigns, covenant with Grantee, and
Grantee’s successors and assigns, that at and until the ensealing of these presents: {a) Grantors are well
seized of the Premises as a good and indefeasible estate in FEE SIMPLE; and (b) Grantors have good right
to bargain and sell the Premises in manner and form as above-written.

Prior Deed reference(s):

Permanent Parcel Number(s) 15-00-00517.000

Grantors have executed and delivered this Limited Warranty Deed to Grantee on this _____ day
of , 2014.
By: Joyce Robertson By: William N. Robertson
By: Spouse of Jon D. Robertson B; Jon D. Robertson
By: Spouse of James H. Robertson By_: James H. Robertson
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State of Ohio }
) SS:

County )

Before me, a Notary Public in and for said county and state, personally appeared the above-
named , who acknowledged that he did sign the foregoing Limited Warranty Deed
and that the same is the free act and deed of the Company and his free act and deed as the Managing

Member.

IN TESTIMONY WHEREQF, | have hereunto set my hand and official seal at Noble County, Ohio,
this day of , 2014,

Notary Public

15



SCHEDULE 5.9(h)

REAL ESTATE PURCHASE AGREEMENT

This Real Estate Purchase Agreement ("Agreement") is entered into as of this day of
2014 (the “Effective Date”) by and between Jon D. Robertson ("Seller"), and
Aqua Ohio, Inc., an Ohio corporation ("Buyer").

1. Purchase and Sale. Seller agrees to sell and convey to Buyer, and Buyer agrees to purchase and
take from Seller, certain property located in Carroll County, State of Ohio, together with all privileges,
entitlements, easements, rights, appurtenances and improveniéhts thereto, excluding and retaining unto
Seller all right, title and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any Property, as defined below, and all working interests, royalty
interests, overriding royalty interests, participation interesis, and interests arising oui of any lease, license,
reservation, easement, right of way, consolidation, unitization or any) other agreements related to the above oii
and gas and all byproducts thereof such excluded and retained nights being hereinafter referred to as the
“Seller Retained Interests”. However the Sellers’ Retaned Interests will not include (i) any water rights, and
(i1) the right to use the surface of the Property, whether for use mn conjunction with the retained mineral rights
or otherwise, including but not limit=d to ingress, egress. drlling, exploration, use for shafts or any form of
extraction, except for: (a) the right to enter upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and disiribution purposes, and (b) for any pre-existing rights arising
out of or under existing leases, easements, rights of way or instruments of record that may affect the Property.
The Property is generally shown on Exhibit A hereto and consists of approximately 5 acres. Such
Property and the legal description thereof is pending final survey by Buyer and upon completion thereof
and acceptance by both parties hereto, such survey and description shall constitute and be incorporated
herein as the legal description of the Property.

2. Purchase Price. The purchase price for the Property shall be Ten Thousand Dollars ($10,000.00)
per acre. The total price (“Purchase Price™), payable by Buyer at Closing, shall be determined by the
survey and the per acre price described above, together with such other good and valuable consideration
as may be required from Buyer hereunder.

3. Contingencies. Buyer’s obligation to purchase the Property and Seller’s obligation to sell the
Property are each subject to the satisfaction or waiver of the conditions and contingencies described

herein (the Contingencies™) within Sixty (60) days of the Effective Date (the “Contingency Period™).
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a. Title. Within Sixty (60) days of the Effective Date, Buyer ghall obtain, at Buyer’s

expense, a commitment for an owner’s policy of title insurance issued by a title insurance
company selected by Buyer and approved by Seller (the “Title Company™) with respect
to the Property (the “Title Commitment™). The Title Commitment shall show in Seller
marketable title in fee simple free and clear of all liens and encumbrances except: (i)
those created by Buyer or which are to be satisfied at Closing; (ii) those specifically set
forth in this Contract; (iii) zoning ordinances; (iv) legal highways; and (v) covenants,
restrictions, conditions and easements of record which do not interfere with or restrict the
use of the Property contemplated by Buyer in conrection with the operation of a water
utility business. If title to all or part of the Property 1s unmarketable, as determined by
Ohio law with reference to the Ohio State Bar Association’s Standards of Title
Examination, or is subject to liens, encumbrances, easements, conditions, restrictions or
encroachments other than those excepted by this Contract, Buyer shall have the right to
object to such conditions within thirty (30) days of Buyer’s reccipt of the Title
Commitment. If Buyer so objects, Buyer will provide Seller with written notice of such
title objections, and upon receipt thereof , Seller shall have the right, but not the
obligation, to cure any such title objections or obtain titie insurance covering the same. If
Seller fals or elects not to remedy or remove any such defect, lien, encumbrance,
easemerd, condition, restriction or encroachment, or obtain title insurance without
exception therefor within the Contingency Period, Buyer shall have the option to
terminate this Couitact by delivering writien notice thereof to Seller. At Closing, Seller
shall sign an affidavit with respect to off-record liens affecting the Property as reasonably
required by the Title Company. The issuance of a title insurance policy pursuant to the
Title Commitmeni (the “Title Policj%”) is a condition precedent to the parties’ obligation
to proceed to Closmg under this Agreement. The Title Policy shall be in a form
reasonably acceptable to Buyer and in the amount of the Purchase Price, showing title to
the Property vested of record in Buyer in fee simple, subject only to any matters approved
or waived by Buyer, any matters shown on the Survey and not objected to by Buyer, the
Seller’s Retained Interests and any other matters that Buyer has approved in writing,

Survey. Within Sixty (60) days of the Effective Date, Buyer will have the right to obtain,
at Buyer’s cost and expense, a survey of the Property, together with certification of the
surveyor as may reasonably be required by Buyer (the “Survey™). The Survey shall

satisfy, if required by Buyer, the most recent “Minimum Standard Requircments for
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ALTA/ACSM Land Title Surveys,” jointly established and adopted by ALTA and
ACSM, and shall meet the accuracy requirements of a Class A Survey as defined therein.
If the Survey reveals any exceptions to title or any matters affecting the Property
(“Survey Exceptions™), Buyer may notify Seller in writing of such Survey Exceptions
within twenty (20) days after Buyer’s receipt of the last of the Title Commitment or
Survey (the “Survey Notice”), whereupon Seller shall have the right, but not the
obligation to, cure any disapproved Survey Exceptions. If Seller fails to cure any Survey
Exceptions referenced in the Survey Notice within the Contingency Period, Buyer shall
have the option to terminate this Contract by delivering written notice thereof to Seller.
Environmental Conditions. Buyer shall have the right, and Seller shall provide Buyer
access to the Property reasonably necessary, to obtain environmental reports regarding
the soils, ground water, topography, geology and other conditions of the Property,
(“Environmental Reports™). If Buyer has Phase One environmental testing performed on
the Property, then Sellers shall contribute 50% of the cost of such Phase One
environmental testing so long as Sellers’ 50% contribution does not exceed $3,000 in the
aggregate for testing associated with both the Property being sold under this Agreement
and the property being sold under the Reul Estate Purchase Agreement between Buyer
and William N. Robertson, Jon D. Roberison and James H. Robertson. The organization
to perform any Phasc One environmental testing shall be mutunally agreeable by the
partics. If ihe Environmental Repoits reveal any environmental matters adversely
aftecting the Property (the “Environmental Conditions™), Buyer may notify Seller in
writing of such Environmental Conditions (the “Environmental Notice”). Upon receipt of
an Environmental Notice, Seller shall have the right, but not the obligation to, cure any
disapproved Environmental Conditions. If the Environmental Condition is not cured to
Buyer’s reasonable satisfaction within the Contingency Period, Buyer shall have the right
to terminate this Contract.

Inspection. Seller shall cooperate in making the Property reasonably available for
inspection by Buyer. If Buyer is not, in good faith, satisfied with the condition of the
Property as disclosed by any inspection thereof, Buyer may deliver to Seller a written
request that the Seller remedy any unsatisfactory conditions. Upon receipt of written
notice of such unsatisfactory conditions, Seller shall have the right, but not the obligation

to, remedy such conditions. In the event that Buyer and Seller do not reach agreement



regarding remedying the unsatisfactory conditions prior to the expiration of the
Contingency Period, then Buyer shall have the right to terminate this Contract,
Easements. Access Rights. Buyer and Seller shall reasonably cooperate to secure any and
all easements, rights of way, consents, amendments, variances, permits and or approvals
from third parties as are necessary in order to permit Buyer to have ingress and egress to
and full use and enjoyment of the Property in the manner and for the purposes
contemplated by Buyer in connection with the operation of a water utility business.
Representations. (a) All of Seller's and Buyer’s representations and warranties hereunder
shall remain true and correct; (b) no moratorium, statute, order, regulation, ordinance or
judgment of any court or governmental agency shall have been enacted, adopted, issued
or initiated that would materially and adversely affect the Property or Buyer's use thereof
as contemplated herein; and (c) the parties shall have delivered all other documents and
other deliveries listed in paragraph 5 hereof.

Simultaneous Closings Smmultaneous with the Closing herein, the closig of those certain
Asset Purchase Agreements by and between Mohawk Utilities, Inc. and Buyer and
Tomahawk Utilities, Inc. and Buyer shall have oceurred.

No Seller Liahility. Notwithstanding any other provision contained herein, if Seller elects
or is unable to cure any condition or objection raised by Buyer under this Section 3 and
therefore a condition to closing set forth herein has not been satisfied, Seller shall not be
in breach or default nnder the terms hereof and the termination rights set forth above shall
be Buyer’s sole and exclusive nghis in connection therewith,

Buyer's Obligation 1o Repair, Restore and Indemnify. In connection with Buyer’s access
and inspection vights hereunder, Buyer shall promptly return the Property to substantially
the same condition 1t was in prior to Buyer’s or any of Buyer’s agents’ or contractors’ entry
thereon and conducting of any tests, inspections, studies and evaluations thereof, and Buyer
hereby further agrees to defend, indemnify and hold Seller harmless from any and all claims,
actions and other liabilities of any nature, including but not limited to reasonable attorney’s
fees and court éosts, which may arise out of Buyer’s or its agents® or contractors’ actions or
omissions on the Property.

Disclosure of Test Results to Seller and Confidentiality. Buyer hereby agrees that if
Buyer should exercise its right not to purchase the Property as a result of the failure of
any condition or contingency set forth herein, then at Seller’s request Buyer will provide

Seller with a copy of any test results, inspection reports, surveys or site assessments
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obtained by Buyer hereunder. Buyer further agrees that Buyer shall not disclose or
communicate to any third party, any of the information obtained from Seller or otherwise
obtained by Buyer hereunder regarding the condition of the Property, any improvements
thereon, or regarding the use of the Property by Seller, without first obtaining Seller’s
prior written consent, which may be withheld by Seller in his sole discretion except as
may be required by law.

Closing. The closing of the purchase and sale of the Property (the “Closing™) shall take place

at the offices of Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512, and

the Closing shall commence at 12:00 P.M. local time, or at any other mutually agreed to
location and time, on or before the date of Closing of those certain Asset Purchase

Agreements by and between Mohawk Utilities, Inc. and Buyer. and Tomahawk Utilities, Inc.

and Buyer. Possession of the Property shall be delivered at Closing

Deliveries.

a. Seller’s Deliveries at Closing. At Closing, Seller shall deliver the following documents
and materials, all of which shall be in form and substance reasonably acceptable to the
parties:

i. a duly executed and acknowledged limited warranty deed (the “Deed"), which
shall include a reservation or exclusion of the Seller’s Retained Interests. Such
Deed shall be in the form ihat is attached hereto and made a part of this
Agreement as Exhibit B;

1. a certificate duly executed by Seller stating that to the best of Seller’s knowledge
as of the date of Closing all representations and warranties by Seller sct forth in
this Contract remain true and correct;

iii. a certification duly executed by Seller, certifying that Seller is not a “foreign
person”, puisuant to Section 1445 of the Internal Revenue Code of 1986, as
armended (“"Section 1445™);

iv. a general instrument of transfer, pursuant to which Seller shall convey and assign
to Buyer all of Seller’s right, title and interest, if any, in and to all personal
property and other rights of Seller relating to the Property (“General Instrument
of Transfer™)

v. such affidavits as the Title Company may reasonably require in order to omit
from the Title Policy all exceptions for (1) parties in possession, (2} mechanic’s

liens; and



vi. a closing statement showing documents, closing costs and prorations, calculated
in accordance with paragraph 6 hereof, in form and substance satisfactory to
Buyer and Seller (the “Closing Statement™).

Buyer’s Deliveries at Closing. On the date of Closing, Buyer shall deliver the following:
i. the Purchase Price for the Property (plus any additional funds necessary to pay

Buyers® share of closing costs and prorations, minus any credits granted to
Buyer as set forth herein) in immediately available funds; and

ii. a signed Closing Statement; and

iii. such other documents or instruments that may be required by the Title Company
in order to Close the transaction contemplated herein, all in a form that is

mutually acceptable to the paities hereto.

Closing Costs and Prorations. At the Closing, closing costs shall be paid and prorations

made as follows:

a.

Except as otherwise expressly provided herein, Seller shall pay at the Closing the costs of
releasing any mortgage, financing statement, or ather debt security, or any aftachments,
assessments, delinquent real estate taxes or mechanic’s or materialmen’s liens
outstanding against the Property, one half of the transfer taxes and conveyance fees
relating to the transfer of the Property coniemplated hereunder.

The costs of the Title Policy and the costs of the Survey shall be paid in accordance with
paragraph 3 of this Contract

Buyer shall pay the costs of recording the Deed and any mortgage or financing
instrument and any special endorsements to the Title Policy not required to cure a title
objection or Survey Exception and one half of the transfer taxes and conveyance fees
relating to the transfer of the Property contemplated hereunder.

Taxes. All real property taxes and assessments (“Taxes”) (including penalties thereon)
which are delinquent shall be paid at Closing out of funds due Seller. Any non-delinquent
Taxes shall be-:pl orated as of the date of Closing, on an accrual basis based on, if not yet
fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors

affected the Taxes.

Damage or destruction of property. Risk of loss to the real estate and appurtenances shall

be borne by Seller until Closing provided that if certain Property covered by this Contract



shall be substantially damaged or destroyed before this transaction is closed, Buyer may as its

sole and exclusive right and remedy:

a.

proceed with the transaction and be entitled to all insurance money, if any, payable to
Seller under all policies covering the Property, or

rescind the Contract and thereby release all parties from liability hereunder, by giving
written notice to Seller within ten (10) days after Buyer has written notice of such

damage or destruction.

Seller’s Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Buyer and the performance by Buyer of its duties and obligations

hereunder, Seller does hereby warrant and represent to Buver as of the Effective Date and as

of the date of Closing:

a.

C.

Information. Except as set forth hercin and/or as may hereafter be provided to Buyer in
writing, Seller has no knowledge of any information affecting ihe Property that has or
would have a material adverse impact on Buyer's ability to use, lease and operate the
Property as contemplated by Buyer in connection with the operation of a water utility
business.

Legal Compliunce Except as disclosed to Buyer and/or as may hereafter be provided to
Buyer m writing, Seller has not received any notice of any past or continuing violation or
alleged violation of any legal requirement affecting the Property; including, without
limitation, any past or continuing violation or alleged violation of any local, state or
federal environmental, zoning, subdivision, fire or other law, ordinance, code, regulation,
rule or order. In addition to the foregoing, and to the best of Seller’s knowledge as of the
Effective Date the Property complies with all applicable building and zoning codes and
all laws, statutes, codes ordinances, rules and regulations relating to the environment.
Litigation. Seller has no knowledge of any pending or threatened claims, actions, suits,
litigation or governmental proceeding affecting the Property.

Other Agreemcnis. To Seller’s knowledge, other than matters appearing of record in the
Carroll County Real Estate Records and other leases, easements and agreements that have
been disclosed to Buyer hereunder, there are no agreements or understandings, oral or
written, with any person, entity or governmental authority affecting the Property which

could give rise to claims affecting the Property.



e. Governmental Actions. Seller has no knowledge of any threatened or pending
condemnation or eminent domain proceeding, special assessment, rezoning or
moratorium affecting the Property.

f.  Due Authorization. Seller has full power to execute, deliver and carry out the terms and
provisions of this Contract and has taken all necessary action to authorize the execution,
delivery and performance of this Contract.

g Environmental Matters. To the best of Seller’s knowledge, without having performed a
recent site assessment or made other inspection ot inquiry, the Property is not in violation
of any Environmental Law (as defined below) and Seller has not received any written
notice of (i) the presence on or about the Property of any Hazardous Materials (as defined
below); (ii) any release or threatened release of any Hazardous Materials on or affecting
the Property; or (iii) the existence of any underground storage tanks on or about the
Property. Seller has received no notice of any investigation or proceeding by any
governmental agency concerning the presetice or alleged presence, release or threatened
release of Hazardous Materials on the Property. The term “Environmental Law” includes
any federal, state or local law, ordmance or regulation pertaining to health, industrial
hygiene, wasie disposal, or the environment, including, without limitation: the federal
Comprehensive Environmental Response, Compensation and Liability Act of 1980, the
federal Superfund Amendments and Reauthorization Act of 1986, the federal Resource
Conservation and Recovery Act of 1976, the federal Clean Air Act, the federal Water
Poliution Control Act and federal Clean Air Act of 1977, the federal Insecticide,
Fungicide and Rodenticide Act. the federal Pesticide Act of 1977, the federal Toxic
Substances Control Act, the federal Safe Drinking Water Act, the federal Hazardous
Materials Transportation Act, and any amendments thereto and regulations adopted and
publications promulgated pursuant thereto. The term “Hazardous Materials” includes oil
and petroleum products, asbestos, polychlorinated biphenyl, radon and urea
formaldehyde, and any other materials classified as hazardous or toxic or as pollutants or
contaminants under any Environmental Law. If Seller has received or at any time prior to
Closing does receive notice, knowledge or information as to the presence, alleged
presence, rclease or threatened release of Hazardous Materials in violation of applicable
law on or about the Property other than as previously disclosed by Seller to Buyer, Seller
agrees to provide to Buyer all information and data as to such Hazardous Materials

immediately upon receipt of same.
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Buver’s Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Seller and the performance by Seller of its duties and obligations

hereunder, Buyer does hereby warrant and represent to Seller as of the Effective Date and as

of the date of Closing:

a. Due Authorization. Buyer has full power to execute, deliver and carry out the terms and
provisions of this Contract and has taken all necessary action to authorize the execution,
delivery and performance of this Contract. The individual executing this Contract on
behalf of Buyer has the authority to bind Buyer. to the terms and conditions of this
Contract.

b. Other Agreements. To Buyer’s knowledge, there are no agreements or understandings,
oral or written, with any person, entity or governmental authority that would prevent
Buyer’s acquisition of the Property from Seller’s hereunder and Buyer’s usc of the
Property in connection with the operaiion of a water utility business as contemplated

hereunder.

Limitation of Remedies. Excluding any and all warranties pertaining to title issues as

described in the himited warranty deed delivered to Buyer in accordance with Paragraph
5(a)(1), Buyer shall accept the Property in 1is then AS IS AND WHERE IS CONDITION, and
except for any claim that Buyer may have against Seller for willful and intentional
misrepresentation contained herein, Buyer shall accept all risk and responsibility related to

the condition of the property on and after the date of Closing.

Default and Termination Rights. If cither party is in default hereunder or fails to perform any

of their obligations under this Agreement, prior to declaring a default the non-defaulting party

shall provide the party in default with a written notice in the manner set forth in Section 12(b)

below, specifymg the nature of the default. Unless the defaulting party cures such default within

twenty (20) days of receipt of such notice, the non-defaulting party may elect to terminate this

Agreement and exercise its rights hereunder.

Miscellaneous.

a. This Contract shall be binding upon the parties hereto, and their respective successors and
assignees. All agreements, representations and warranties by the respective parties
contained herein are_intended to and shall remain true and correct as of the Closing, shall

be deemed to be material, and shall survive the delivery of the Deed and transfer of title.

S



Any covenants and conditions herein that must be operative after delivery of the Deed to
be effective shall be so operative and shall not be deemed to have been merged in the
Deed.

Notices. All notices required or permitted to be given pursuant to the terms hereof shall
be in writing and shall be delivered either by hand delivery, by overnight delivery
service, or by deposit in the United States mail, registered or certified mail, postage
prepaid. All such notices shall be addressed to the applicable party at its address set forth
on the signature page hereof. The foregoing addresses may be changed by written notice
to the other party as provided herein. Notices shall be deemed received upon delivery if
delivered by hand or by overnight delivery service ot by facsimile transmission, or three
(3) days after being sent by registered or certified mail (unless a signed receipt evidences
earlier delivery).

Legal Description from Survey. Should the recording of any deed contemplated
hereunder requirc a new survey of the property io be conveyed the patties agree that at
the time of closing the new survey description shall be substituted for the description to
the property attached hereto, provided that it has been reviewed and approved by both the
Buyer and Seller hereto.

Invalidly of provision  If any provision hereof 1z held to be invalid or unenforceable,
such invahdity or unenforceability shall not affect the validity or enforceability of any
other provisions hereof No amendment, modification or extension of this Agreement
shall be binding upon any of the partics hereto unless it is in writing and signed by the
party against whom enforcement of said amendment, modification or extension is sought.
Ohio Law. This Agreement shall be construed in accordance with the laws of the State of

Ohio.
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Each Buyer and Seller warrants and covenants to the other that it has full right, power and authority to
enter into this Agreement and, at Closing, will have full right, power and authority to consummate the
sale and purchase provided for herein. A facsimile or electronic signature shall be considered an original

signature.

INTENDING TO BE BOUND, the parties hereto have executed this Agreement as of the day and

year set forth above.

SELLER:

By: Jon D. Robertson

Buyer

AQUA OHIO, Inc.

By:

Edmund P Kolodziej
Its: President
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EXHIBIT A

LEGAL DESCRIPTION
Parcel Number: 16-00-00066.000

To be supplemented by the above referenced survey.
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EXHIBIT B

FORM OF LIMITED WARRANTY DEED

LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, that Jon D. Robertson, the grantor, ("Grantor"), for $1.00
{$10.00) and other valuable consideration received to Grantor’s full satisfaction from Aqua Ohio, Inc. the
grantees (“Granteg”), with Grantee’s tax mailing address being
, does hereby give, grant, bargain, sell and convey unto
Grantee, and Grantee’s successors and assigns, with limited warranty covenants, the following described
premises, {"Premises"}:

See Exhibit "A" which is attached hereto and ts made part hereof.

Reserving unto the Grantor all nght title and interest in and to the oil and gas and all byproducts thereof,
including but not limited io natural gas liquids on or underlying any Property, as defined below, and all
working irterests, royalty interests, overriding royalty interests, participation interests, and interests arising
out of any lease. license, reservation, easement, right of way, consolidation, unitization or any other
agreements relaied to the above o1l and gas and all byproducts thereof as agreed to in the Real Estate
Purchase Agreement dated , 2014 between the Grantor and Grantee (“Sellers’
Retained Interests”).. However the Sellers’ Retained Interests will not include (i) any water rights, and (ii) the
right to use the surface of the Property, whether for use in conjunction with the retained mineral rights or
otherwise, including but not imited to ingress, egress, drilling, exploration, use for shafts or any form of
extraction, except for: (a) the right to enter upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b) for any pre-existing rights arising
out of or under existing leases, easements, rights of way or instruments of record that may affect the Property.

THE REAL PROPERTY DESCRIBED HEREIN IS SUBJECT TO THE OIL AND GAS LEASE BY
, AS GRANTOR, FOR ITS BENEFIT, AND FOR THE BENEFIT OF OTHER PARTIES
AND PERSONS AS SET FORTH THEREIN, AND RECORDED WITH THE OFFICE OF THE RECORDER OF
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COUNTY, OHIO ON THE DAY OF , IN COUNTY
DEED RECORDS AT OFFICIAL RECORD AND HAVING DOCUMENT NUMBER
, AS IF THE SAME WERE FULLY SET FORTH HEREIN.

Subject to the following:

1. Zoning and use ordinances, if any;
2. Taxes and assessments, both general and special, not yet due and payable;
3. Any and all conditions, easements, covenants, restrictions, tenancies, leaseholds and/or

other matters of record and/or of fact (collectively the "Permitted Exceptions”).

TO HAVE AND TQ HOLD the above granted and bargained Premises, with the appurtenances
thereunto belonging, with limited warranty covenants, unto Grantee and Grantee’s successors and
assigns forever.

And Grantor does, for Grantor and Grantor’s successors and assigns, covenant with Grantee,
and Grantee’s successors and assigns, that at and until the ensealing of these presents: (a) Grantor is
well seized of the Premises as a good and indefeasible estate in FEE SIMPLE; and (b) Grantor has good
right to bargain and sell the Premises in manner and form as above-written.

Prior Deed reference(s)

Permanent Parcel Number(s): 16-00-00066.000

Grantor has executed and delivered this Limited Warranty Deed to Grantee on this ____ dayof
, 2014,
By: Spouse of Jon D. Robertson By: Jon D. Robertson
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State of Ohio )
) SS:

County )

Before me, a Notary Public in and for said county and state, personally appeared the above-
named , who acknowledged that he did sign the foregoing Limited Warranty Deed
and that the same is the free act and deed of the Company and his free act and deed as the Managing

Member.

IN TESTIMONY WHEREOF, | have hereunto set my hand and official seal at Noble County, Ohio,
this day of , 2014,

Notary Public
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SCHEDULE 5.9(C)

THIS ASSETS PURCHASE AGREEMENT, dated as of the ___ day of , 2014,
by and between the Tomahawk Utilities, Inc. an Ohio corporation (“Seller”), and Aqua Ohio, Inc.,
an Ohio corporation (“AQUA”), with reference to the following RECITALS:

RECITALS

A. Seller owns, maintains and operates a public water utility system (the "System") that
provides potable water service to residents within the Lake lomahawk subdivision located in
Columbiana County, State of Ohio (the “Service Area”).

B. AQUA is a public water and wastewater utility that furnishes retail water and
wastewater service to the public in various portions of Ohio.

C. Seller desires to sell, and AQUA desires to purchase, certan assets, properties and
rights of Seller owned and used in connection with 1ts System, all upon the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the recitals and the covenants, representations,
warranties and agreements herein contained, and intending to be legally bound hereby, the parties
hereto agree as follows:

1. SALE AND PURCHASE OF THE SELLER’S WATER SYSTEM ASSETS

Subject to the terms and conditions hereinatier set forth, AQUA shall purchase from Seller,
and Seller shall sell, assign, transfer. grant, convey and deliver to AQUA at Closing (hereinafter
defined), ali of Seller’s right, title and interest in the System assets and properties (whether tangible or
intangible, real, personal or mixed) which are held or used by Seller in connection with the
production, treatment and distribution of water within the Service Area of the System (the “Assets”).

The Assets are being sold free and clear of all mortgages, liens, pledges, security interests,
charges and taxes, other than those that are to be apportioned between Seller and Buyer on the
Closing Date.

1.1 Asgets Further Defined

The Assets shall, without limitation to the definition stated above, include all of Seller’s right,
title and interest in the specific assets and properties set forth on Schedule 1.1, and the following:

(a) all the land, buildings, pipes, pipelines, wells, meters and reading equipment, pressure
reduction valves, pumping stations, lift stations, storage tanks, standpipes, fire hydrants,
plants, structures, improvements, fixtures, rights-of-way, licenses, leases and easements
owned by Seller, or in which Seller has an interest, and all hereditaments, tenements and



1.2

(®)

(d)

)

appurtenances belonging or appertaining thereto, which interests are by their form and
nature transferable, but in all instances excluding and retaining unto Seller all right, title
and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any real property Assets, excluding any water
rights. Except for the right to enter upon the real property Assets for the purpose of
conducting seismic testing, which may be performed to the extent that such activity does
not damage or materially interfere with Buyer’s use of the property for water production
and distribution purposes, and for any pre-existing rights arising out of or under existing
leases, easements rights of way or instruments of record that may affect the real property
Assets, Seller’s retained rights will not include the right to use the surface of the real
property Assets, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafts
or any form of extraction. Seller’s retained rights shall however include but not be
limited to any and all working intcrests, royalty interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
easement, right of way, consolidation, unitization or any other agreements related thereto;

all machinery, equipment, tools, vehicles, furniture, furnishings, leasehold improvements,
goods, and other tangible personal property relating to the System owned by Seller or in
which Seller has an intercst;

all supplies and inventories relating to the System;

excepting those relating to Seller’s retained mineral rights, if any, all rights of Seller under
any written or oral contract, easement, license, agreement, lease, plan, instrument,
registration, permit, certificate, franchise, or other authorization or approval of any nature,
or other document, commitment, arrangement, undertaking, practice or authorization,
relating to the System, to the extent that the same may be transferred;

all rights and choses in action of Seller relating to the contracts to be assumed by Buyer
hereunder, excluding accounts receivables, and or related to any prescriptive rights arising
out of the adverse possession by Seller of real property rights in connection with the
operation of the System;

all information, files, records, data, plans, contracts and recorded knowledge, including
customer and supplier lists and property records, related to the foregoing.

Excluded Assets

Notwithstanding the foregoing, the Assets shall not include any of the following:

(a)

any and all customer water service lines that run from outside the curb box (or if no
curb box from the edge of the street) to each individual residence, commercial or
industrial structure served by the Assets;
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(b)  all piping and fixtures internal to each individual customer’s structure (excluding
meters, reading equipment, and pressure reduction valves);

(c)  all right, title and interest in and to the oil and gas and all byproducts thereof, including
but not limited to natural gas liquids, on or underlying any real property Assets, together
with any and all working interests, royalty interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
casement, right of way, consolidation, unitization or any other agreements related thereto.
However the above exclusion and reservation does not include any water rights, and
except for the right to enter upon the real property Assets for the purpose of conducting
seismic testing, which may be performed to the extent that it does not damage or
materially interfere with Buyer’s use of the property for water production and distribution
purposes, and for any pre-existing rights arising out of or under existing lcases, easements
rights of way or instruments of record that may affect the real property Assets, Seller’s
retained rights will not include the right to use the surface of the real property Assets,
whether for use in conjunction with the retained mineral rights or otherwise, including but
not limited to ingress, cgress, drilling, exploration, use for shafis or any form of
extraction.

(d) Seller’s cash and accounts receivables as of the date of Closing, and any rights to make
or receive any insurance proceeds or protection related to any act, occurrence or
condition that existed on or prior to the Closing Date, subject to provision 1.6.

(e any assets listed in Schedule 1.2(¢) which is attached hereto and incorporated hercin by
reference.

1.3 Consideration

The total purchase price ("Purchase Price") for the Assets shall be One Hundred and Five Thousand
Six Hundred and Eighty-Three and 00/100 Dollars ($105,683.00) and shall be payable by AQUA
at Closing.

1.4  Contractual Obligations

AQUA shall not assume any obligations or acquire any rights of Seller under any contract,
agreement, commitment, lease, certificate, permit or other instrument, whether oral, written, express
or implied, except with respect to those contracts and other instruments listed on Schedule 1.4
attached hereto, made part hereof and incorporated herein by reference. Notwithstanding the above
however, AQUA shall acquire Seller’s interest in the Assets subject to any and all matters appearing
of record in the Columbiana County Real Estate Records, -even if such matters are not listed on
Schedule 1.4.

1.5 Non-Assumption of Liabilitics
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(a) With the exception of the assumption of contractual duties to be performed after the date
of Closing under the surviving contracts listed on Schedule 1.4 attached hereto together
with the ongoing obligation to provide water service to the customers of the Seller served
by the Water System (the "Assumed Obligations"), all liabilities and obligations of Seller
shall remain the sole responsibility of Seller, including any and all liabilities or obligations
under any employee benefit plan, practice or arrangement or pension, retirement or savings
plan. Except for the Assumed Obligations, AQUA shall not assume and shall not be liable
for any liabilities or obligations of Seller of any nature whatsoever, whether express or
implied, fixed or contingent, whatsoever.

(b) From and after Closing, Seiler shall not be responsible under or obligated to perform
pursuant to any requirements contained in the surviving contracts listed on Schedule 1.4
and shall have no obligation or liability under or with respect to the Assumed Obligations,
for which AQUA shall be solely responsible.

1.6 Damage or Destruction Prior to Closing.

Without limitation to any other remedy or any representation or warranty herein, in the event
that any of the Assets are damaged or destroyed prior to the Closing Date, AQUA may elect to obtain
the rights of the Seller under any insurance policy covering the Assets that are damaged or destroyed;
or, AQUA may reduce the Purchase Price by the amount of the damage or destruction caused to the
Assets, determined by the reasonable repair, in the case of damaged Assets, or reasonable
replacement, in the case of destroyed Assets.

2. CLOSING

Subject to the provisions of Sections 4 and 5, Closing hercunder (the "Closing") shall take
place at the offices Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 445 12,
commencing at 12:00 P.M. local time, or at any other mutually agreed to location and time, , on or
before a date sixty (60) days after the receipt of final regulatory approvals, including without
limitation those described in Section 5.6 below. The date of the Closing is referred to herein as the
"Closing Date". The effective time of the legal transfer hereunder shall be 12:01 a.m. on the day
following the Closing Date. Notwithstanding the foregoing, if the Closing has not occurred on or
before December 31, 2014, either Party shall have the right to terminate this Agreement in accordance
with the provisions of this Agreement, provided that such termination shall be without prejudice to the
rights of either party which has performed its obligations under this Agreement, if Closing does not
occur because of a material breach of this Agreement by the other party. Any dates affecting the right
to terminate this agreement, within this provision, may, by mutual written agreement of the parties, be
amended at any time.

2.1 Items to be delivered at Closing

At the Closing and subject to the terms and conditions herein contained:
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(a)

(b)

(©)

Seller shall deliver or turn over to AQUA the control of the Assets, including, without
limitation, the following:

(@)

(ii)

(iii)

(iv)

)

instruments and documents of conveyance and transfer, all in form reasonably
satisfactory to both parties and their respective counsel, as shall be necessary
and effective to transfer and assign to, and vest in, AQUA all of Seller’s right,
title and interest in the Assets, including, but not limited to the following
documents: a limited warranty deed for cach parcel to be conveyed; a Bill of
Sale and Assignment; an Assignment and Grant of Easement for any easement
held by Seller to utilize, maintain, repair and replace any facilities located
outside of any parcels to be conveyed and/or publicly dedicated roadways; and
an appropriate Sanitary Control Easement for each well within the well
protection area maintained by Seller.

Assignment and copies of, or the originals as appropriate, of all the surviving
contracts listed on Schedule 1.4, and such other agreements, contracts,
commitments, leases, plans, bids, quotations, proposals, instruments,
certificates, permits and other instruments belonging to Seller that are part of or
related to the Assets;

a complete and accurate list of the names and addresses of all customers of
Seller, both in paper form and in electronic form on a compact disk (CD) that
can be downloaded to a computer, along with a reasonable and available billing
history for each customer;

a certificate, in form and substance satisfactory to both parties, executed by
cach third party to any contract listed on Schedule 1.4 confirming that to such
party’s knowledge there is no defense, counterclaim or asserted set off by such
party under the contract, and that Seller and such party are each in compliance
with the requirements of the contract, and to the extent such party's consent is
required to an assignment of the contract to AQUA, such consent;

keys or other access to any and all buildings and gates;

and simultaneously with such delivery, all such steps shall be taken as may be required
to put AQUA in actual possession and operating control of the Assets.

Seller shall deliver to AQUA, the agreements, opinions, certificates and other
documents and instruments referred to in Section 5 hereof,

Seller shall remit to AQUA any payments of funds received thereby with respect to
any Seller invoiced amount or customer water usage subsequent to the Closing Date
except for any invoice or billing for periods that were billed in advance, AQUA shall
only be entitled to a pro-rata portion of payments or funds received attributable to
periods subsequent to Closing. Such payments to be made on a monthly basis for any
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such receipts received in the prior month. Nothing herein shall require Seller to collect
or take any affirmative actions to collect any funds or payments due to AQUA.

(d) AQUA will remit to Seller any payments or funds received thereby with respect to any
Seller invoiced amount or customer water usage that preceded the Closing Date except
that for any invoiced amount or usage for periods that were billed in advance, Seller
shall only be entitled to pro-rata portion of payments or funds received attributable to
periods prior to Closing. Such payments to be made on a monthly basis for any such
receipts received in the prior month. Nothing herein shall require AQUA to collect or
take any affirmative actions to collect any funds or payments due to Seller.

(e)  AQUA shall pay Seller, in then currently available funds, the Purchase Price.,

2.2 Transfer Taxes on Real Property and Proration of Real Estate Taxes

(a) Any transfer taxes imposed on the conveyance or transfer of any real property pursuant to
this Agreement shall be paid one half each by Seller and AQUA.

(b) All real property taxes and assessments (including penalties thereon) which are delinquent
shall be paid at Closing out of funds due Seller. Any non-delinquent real estate taxes and
assessments shall be prorated as of the Closing Date, on an accrual basis based on, if not
yet fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors
affecting such taxes and assessments.

2.3 Transfer of Utilities

Seller and AQUA will cooperate to transfer utility service, including telephone, electric and
gas service providing such service to any of the Assets as of the Closing Date. In the event service
cannot be transferred in the name of AQUA as of the Closing Date, the bills shall be pro-rated as of
the Closing Date, and AQUA shall retain from the Purchase Price a mutually agreed upon estimate of
the amount of such bills not yet paid by Seller.

2.4 Remedy

Seller acknowledges that the Assets are unique and not otherwise available and agrees that, in
addition to any other available remedy, AQUA may seek any equitable remedy to enforce
performance hereunder, including, without limitation, the remedy of specific performance.

2.5 Further Assurances

Each party, from time to time after the Closing, at the other party’s request, and without
compensation, will execute, acknowledge and deliver to the other party such other instruments of sale,
conveyance, assignment and transfer and will take such other reasonable actions and execute and deliver
such other documents, certifications and further assurances as may reasonably be required in order to
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complete the transaction contemplated herein in accordance with the terms hereof, Each of the parties
hereto, without compensation, will cooperate with the other and execute and deliver to the other such
other instruments and documents and take such other actions as may be reasonably requested from time
to time by any other party hereto as necessary to carry out, evidence and confirm the purposes of this

Agreement.

3. CONDUCT OF PARTIES PENDING CLOSING

3.1 Seller agrees that, with respect to the Assets, pending the Closing and except as otherwise
agreed to in writing by AQUA:

(a)

(b)

(©

(d)

(©)

(®

(8)

(h)

The business of Seller shall be conducted solely in the ordinary course consistent with
past practice.

Scller shall continue to maintain and service the tangible Assets in the ordinary course
of its business. To verify that the Assets are in good and working order at the time of
transfer, Buyer shall, in addition to any due diligence rights herein, have the right to
inspect the tangible Assets during the week prior to Closing.

Seller will use commercially reasonable efforts to maintain its relations and goodwill
with its suppliers, customers and any others having business relations with it.

Seller shall comply with ali laws, ordinances, rules, regulations and orders applicable
to it and to the conduct of its business.

Seller will promptly advise AQUA in writing if it learns of any event between the date
hereof and Closing which could render any representation or warranty under the
Agreement, if restated and republished as of Closing, untrue or incorrect in any
material respect.

Seller will promptly advise AQUA in writing after Seller receives knowledge of the
threat or commencement of any dispute, claim, action, suit, proceeding, arbitration or
investigation against or involving the Assets or the sale and transfer thereof to AQUA,
or of the occurrence of any event (exclusive of general economic factors affecting
business in general) of a nature that is or may be materially adverse to the business,
operations, propertics, assets, prospects or condition (financial or otherwise) of Seller.

Seller will use commercially reasonable efforts to conduct its business in such a
manner that at the Closing the representations and warranties of Seller contained in this
Agreement shall be true as though such representations and warranties were made on
and as of such date. Furthermore, Seller will use commercially reasonable efforts to
cause all of the conditions to this Agreement imposed upon Seller to be satisfied on or
prior to the Closing Date.

Seller will not take any action which would result in a material breach of any of the
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®

(k)

Q)

(m)

representations and warranties of Seller hereunder.

Seller will provide AQUA with such financial and other reports of its business as
AQUA may reasonably request.

Upon receipt of at least one business day’s prior notice Seller will give to AQUA, its
officers, employees, accountants, counsel and other mutually agreed upon
representatives reasonable access to and the right to inspect, during normal business
hours, all of the premises, properties, assets, records, contracts and other documents in
Seller’s possession relating to its business and operations, and shall permit them to
consult with the officers, employees, accountants, counsel and agents of Seller for the
purpose of making such investigation of the business and operations of Secller as
AQUA shall reasonably desire to make, provided that such investigation shall not
unreasonably interfere with the business or operations of Seller.

Unless this Agreement is terminated for any reason, Seller shall notify and consult with
AQUA prior to the initiation, development or execution of any plans for expansion of
or improvements to the Assets or the Water System.

Seller will reasonably cooperate with AQUA in sending any customer notices that in
AQUA's judgment are necessary in connection with the transactions contemplated
herein and to comply with applicable law and regulation.

AQUA will use commercially reasonable efforts to cause all of the conditions to this
Agreement imposed upon AQUA hereunder to be satisfied on or prior to the Closing
Date.

CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS

All obligations of Seller under this Agreement are subject to the fulfiliment or satisfaction, or

waiver by Seller, prior to or at the Closing, of each of the following conditions precedent:

Closing Certificate; Performance by AQUA

AQUA shall have performed and complied with all agreements and conditions required by this

Agreement to be performed or complied with by it prior to or at the Closing; and Seller shall have
been furnished with a certificate or certificates of AQUA dated the Closing Date, signed by an officer
of AQUA, certifying, in such detail as Seller may reasonably request, to the fulfillment of the
foregoing conditions and that all representations and warranties made by AQUA in this Agreement
are true and correct as of Closing, except such as have been rendered incorrect because of events
which occurred after the date hereof, as disclosed in writing by AQUA to Seller within a reasonable
time after the event occurred.

Litigation Affecting Closing
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On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or in the consummation of the transactions contemplated hereby,
and no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

4.3 AQUA Authorizations

AQUA shall have furnished Seller with certified copies of all proceedings of AQUA,
including a signed and certified copy of the appropriate document(s) authorizing the transactions
hereby contemplated.

4.4 Governmental Approvals

All governmental authorizations needed for the transfer of the Assets, including, but not
limited to, adoption and approval of an Order from the Ohio Public Utilitics Commission, authorizing:
(a) the transfer of the Assets as contemplated by this Agreement; (b) AQUA to provide water service
to the residents in the Service Area; and (c) Seller to abandon such Service Area (if applicable). Such
governmental authorizations, orders, authorizations and approvals by the Ohio Public Utilities
Commission shall be in form and substance that is reasonably satisfactory to Seller.

4.5 Simultaneous Closings

In conjunction with and simultaneous with the Closing of the System hereunder, each of the
transactions referenced in Section 5.9 below shall have occurred or will occur on the Closing Date,
each of which shall be considered a condition of Closing hereunder.

5. CONDITIONS PRECEDENT TO AQUA'S OBLIGATIONS

All obligations of AQUA under this Agreement are subject to the fulfillment or satisfaction, or
waiver by AQUA, prior to or at the Closing, of each of the following conditions precedent:

5.1 Satisfaction with Operational and Real Estate Title Issues

AQUA shall be satisfied, seven (7) business days prior to Closing with the results of its due
diligence inspections of the overall operational functionality of the Assets that AQUA may elect to
perform, and at Closing that there has been no material deterioration therein between any completed
duc diligence and Closing. Additionally, prior to Closing, AQUA shall be satisfied with its review of
the real estate and the quality of title to be conveyed to AQUA from Seller and such real estate to be
conveyed pursuant to section 5.9.

a. The parties shall execute a mutually agreeable easement allowing for AQUA to maintain
an appropriate sanitary control radius on the property described in this provision. Wells
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Number 1, 2, 5 and their attendant sanitary control easement areas are currently situated on
land owned by Seller (“Wells Parcel”). Portions of such land include areas at the foot of
and under an existing dam, the remaining portions of which dam are located on property
owned by a third party. Prior to Closing, the Wells Parcel shall be surveyed and any
portions underlying or at the foot of the dam shall be excluded from transfer in fee to
AQUA, except that the parties shall execute a mutually agreeable easement allowing for
AQUA to maintain an appropriate sanitary control radius on any such excluded portion of
the Wells Parcel.

- AQUA, at its expense, shall cause to have performed a survey of the land owned by the
System and to be transferred by Seller hereunder. Upon completion and approval thereof
by Seller, such survey shall be attached hereto and incorporated herein as an asset to be
transferred pursuant to Section 1 by a duly executed and acknowledged limited warranty
deed.

In connection with AQUA’s due diligence and inspection rights hereunder, AQUA shall
promptly return the Assets to substantially the same condition they were in prior to AQUA'’s
or any of AQUA’s agents’ or contractors® entry thereon and conducting of any tests,
inspections, studies and evaluations thereof, and AQUA hereby further agrees to indemnify
and hold Seller harmless from any and all claims, actions and other liabilities of any nature,
including but not limited to reasonable attorney’s fees and court costs, which may arise out of
AQUA’s or its agents’ or contractors’ actions or omissions on any of the property or in
connection with any of the Assets to be conveyed hereunder.

AQUA hereby agrees that if AQUA should exercise its right not to purchase the Property
as a result of the failure of any condition or contingency set forth herein, then at Seller’s
request AQUA will provide Seller with a copy of any test results, inspection reports,
surveys or site assessments obtained by AQUA hereunder. AQUA further agrees that
AQUA shall not disclose or communicate to any third party, any of the information
obtained from Seller or otherwise obtained by AQUA hereunder regarding the Assets, the
System or otherwise related to Seller’s operation of its business, including but not limited
to any financial or other information obtained by AQUA from or about Seller hereunder,
without first obtaining Seller’s prior written consent, which may be withheld by Seller in
its sole discretion, except if required by law, in which case Buyer shall advise Seller in
advance of such disclosure so as to afford Seller an opportunity to attempt to prevent or
limit the need to make such disclosure of Sellers information.

Closing Certificate; Performance by Seller

Seller shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and AQUA shall have
been furnished with a certificate or certificates of Seller dated the Closing Date, signed by the
appropriate officials of Seller, certifying, in such detail as the parties may mutually agree, to the
fulfillment of the foregoing conditions and that all representations and warranties are true and correct
as of Closing, except as disclosed by Seller pursuant to Section 3.1(e), and the facts as contained in
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such disclosure(s) shall not result, as determined by AQUA in its reasonable judgment, in a material
adverse change in the condition of the Assets or business and operations of Seller relating to the
System.

5.3  Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or the consummation of the transactions contemplated hereby, and
no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

5.4 Selier Authorizations

Seller shall have furnished AQUA with certified copies of all proceedings of Seller, including
a signed and certified copy of the appropriate document(s) authorizing the transactions hereby
contemplated, as AQUA reasonably shall require.

5.5 Opinion of Counsel

Counsel for Seller shall have delivered to AQUA at Closing an opinion of such counsel, in
form and substance consistent with that identified as Schedule 5.5.

5.6 Governmental Approvals

AQUA shall have received all governmental authorizations needed for the transfer of the
Assets, including, but not limited to, adoption and approval of an Order from Ohio Public Utilitics
Commission, authorizing: (a) the transfer of the Assets as contemplated by this Agreement; (b)
AQUA to provide water service to the residents in the Service Area; and (c) Seller to abandon such
Service Area (if applicable). Such governmental authorizations, orders, authorizations and approvals
by the Ohio Public Utilities Commission shall be in form and substance satisfactory to AQUA in its
sole discretion.

5.7 Material Damage / Change

The Assets shall not be, or be threatened to be, materially adversely affected by fire,
explosion, earthquake, disaster, accident, cessation or interruption of utility or other services, flood,
drought, lack of water supply, contamination of water supply, embargo, riot, civil disturbance,
uprising, activity of armed forces or act of God or public enemy, or any other event or occurrence. In
addition, all representations and warranties of Seller in this Agreement shall be such that they are and
remain true and correct as of Closing and AQUA shall have been furnished with a certificate or
certificates of Seller dated the Closing Date, signed by an officer of Seller, certifying, in such detail as
AQUA may reasonably request, to the fulfillment of the foregoing conditions and that all
representations and warranties made by Seller in this Agreement are true and correct as of Closing
except as disclosed by Seller pursuant to Section 3.1(e).
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5.8 Satisfaction of AQUA

All actions, proceedings, resolutions, instruments and documents required to carry out this
Agreement or incidental hereto and all other related matters shall have been approved on the Closing
Date by AQUA in the exercise of its reasonable judgment.

5.9 Simultaneous Closings

In conjunction with and simultaneous with the Closing of the System hereunder, each of the
following shall have occurred or will occur, each of which shall be considered a condition of Closing
hereunder:

(a) William N. Robertson, Jon D. Robertson, James H. Robertson and AQUA shall have
signed the Agreement of Transfer of Real Estate attached hercto as Schedule 5.9(a) and
William N. Robertson, Jon D. Robertson, and James H. Robertson shall have transferred
the real estate parcel described thercin to AQUA. The parties understand and agree that
such final Agreement of Transfer of Real Estate is subject to final survey and any required
platting, such final survey or legal description to be mutually agreeable to the parties and
such agreement shall transfer approximately Forty-Eight (48) total acres, at the price of
Ten Thousand and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for
Wells Six (6), Seven (7), Nine (9) and any appropriate sanitary control easement areas;

(b) Jon D. Robertson and AQUA shall have signed the Agreement of Transfer of Real Estate
attached hereto as Schedule 5.9(b) and Jon D. Robertson shall have transferred the real
estate parcel described thercin to AQUA. The partics understand and agree that such final
Agreement of Transfer of Real Estate is subject to final survey and any required platting,
such final survey or legal description to be mutually agreeable to the parties and such
agreement shall transfer approximately Five (5) total acres, at the price of Ten Thousand
and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for Well Eight (8)
and any appropriate sanitary control easement area;

(¢} Mohawk Utilities and AQUA shall have signed the Asset Purchase Agreement attached
hereto as Schedule 5.9(c) and the closing therein shall have or shall occur simultaneous
with the Closing herein.

6. REPRESENTATIONS AND WARRANTIES OF SELLER

6.1 Seller hereby represents and warrants to AQUA as follows:

(a) Organization. Seller is duly organized, validly existing and in good standing under the
laws of the State of Ohio.

(b) System Ownership. Except for the property to be transferred pursuant to the
transactions referenced in Sections 5.9 (a) and (b), to the best of Seller’s knowledge,
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(d)

(e)

&)

(2)

(h)

(@)

)

Seller holds the right, title and interest to the Assets and facilities comprising the
System that are adequate to permit Seller to operate the same. .

Current Operations. Except for the transactions referenced in Sections 5.9 (a), to the
best of Seller’s knowledge, Seller has all requisite power and authority and all
agreements, contracts, commitments, leases, certificates, licenses, permits, regulatory
authorizations and other instruments required to conduct the business of the System as
it has been and is now being conducted and to own and operate the System.

Legal Authority. Subject to the issuance of all necessary governmental and regulatory
approvals, Seller has the full power and lawful authority to transfer to AQUA all of its
rights, title and interest in and to the System.

Due Authorization: Valid and Binding. Seller has the full power and lawful authority
to exccute and deliver this Agreement and all related agreements and to consummate
and perform the transactions contemplated hereby and has duly and validly authorized
the execution of this Agreement and all related documents and agreements by all
necessary proceedings. This Agreement and all related agreements constitute the valid
and binding obligation of Seller.

No Approvals or Violations. Subject to the issuance of all necessary governmental and
regulatory approvals, and to the consent of any third party contractors that are parties
to any of the surviving contracts listed on Schedule 1.4, this Agreement does not
require any further approvals of any other party, to the best of Seller’s knowledge does
not violate any law, ordinance or regulation, does not conflict with any order or decree,
and does not conflict with or result in a breach of any contract, lease or permit to which
Seller is a party.

Party to Decree. Seller is not party to, or to Seller’s knowledge subject to the provision
of, any judgment, order, writ, injunction or decree of any court or of any governmental
official, agency or instrumentality relating to the System or the Assets.

Defeasance. As of the Closing, (if applicable) the Seller's bonds, (hereinafter referred
to as the "Bonds"), if any, will be defeased, and any and all liens and encumbrances on
the Assets will have been removed. The Defeasance will be done in a proper and
lawful manner,

List of Assets. To the best of Seller’s knowledge Schedule 1.1 contains a true and
complete list of the Assets.

Customer Records. To the best of Seller’s knowledge the data contained in the
customer records provided to AQUA is true and accurate.

6.2 Except as set forth on Schedule 6.2, Seller hereby represents and warrants to AQUA as

follows:
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(b)

(c)

(d)

(e)

&)

Title of Assets. To the best of Seller’s knowledge, except for any mortgages or liens
that are to be satisfied prior to or with the use of proceeds to be provided by AQUA at
Closing, Scller has good and marketable title to the Asscts, free and clear of all liens,
encumbrances and security interests, but subject to such easements, rights of way,
leases, restrictions and other matters and encumbrances appearing on record in the
Carroll County, Ohio Real Estate Records.

Undisclosed Liabilities. To the best of Seller’s knowledge, except for any mortgages
or liens that are to be satisfied prior to or with the use of proceeds to be provided by
AQUA at Closing, there are no liabilities or obligations of Seller, either accrued,
absolute, contingent or otherwise, relating to the Assets. For purposes of this
Agreement, the term liabilities shall include, without limitation, any direct or indirect
indebtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense,
obligation or responsibility ecither accrued, absolute, contingent or otherwise.

No Other Parties. Except for the property to be transferred pursuant to the transactions
referenced in Sections 5.9 (a), to the best of Seller’s knowledge, no person other than
Seller owns or has any interest in any equipment or other tangible assets or properties
currently utilized or necessary to the operations or business of the Seller’s Assets,
excluding such equipment or tangible items that arc owned by Seller’s customers or
contractors that are necessary for and are used in the operation of the System.

Adequacy of Rights. To the best of Seller’s knowledge all agreements, contracts,
commiitments, leases, certificates, permits and other instruments related to the Assets to
which Seller is a party and which are included on Schedule 1.4 are valid and
enforceable in accordance with their terms, are in good standing, and the parties thereto
are in compliance with the provisions thereof. To the best of Seller’s knowledge, no
party to such an agreement is in default in the performance, observance or fulfillment
of any material obligation, covenant or condition contained therein, and no event has
occurred, which with or without the giving of notice or lapse of time, or both, would
constitute a default thereunder.

Adequacy of Property Rights. To the best of Seller’s knowledge, all leases, licenses,
rights of way, and easements related in any manner to the assets and properties
comprising the Seller’s Assets and all other instruments, documents and agreements
pursuant to which Seller has obtained the right to use any real property in connection
with the Assets are in good standing, valid and effective in accordance with their
respective terms, and to the best of Seller’s knowledge with respect thereto, there is no
existing default or event which could constitute a default. To the best of Seller’s
knowledge, Seller possesses all property rights necessary to operate the Assets.

Rights to Facilities. Subject to the completion of the transactions referenced in
Sections 5.9 (a), to the best of Seller’s knowledge Seller has good and valid rights to
occupy and to obtain access to the areas where the distribution lines and other facilities
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of the Assets are located.

(g}  Pending Litigation. There are no pending claims, or actions or to the best of Seller’s
knowledge there are no, investigations or legal or administrative proceedings regarding
the Assets or Seller's ability to transfer the Assets.

(h)  Threatened Litigation. To the best of Seller's knowledge, there are no threatencd
claims, actions, investigations or legal or administrative proceedings regarding the
Assets or Seller's ability to transfer the Assets, nor does Seller know of any basis for
any such claim, action or proceeding.

(1) Contract for Refunds. Seller is not a party to any contract for future payment of
refunds under any extension agreement, customer deposit agreement or similar
agreement with respect to the Assets.

) Contract with Suppliers, Vendors and Contractors. Seller is not a party to any contract
for the purchase of, or payment for supplies, equipment or for services related to the
System which will not be satisfied prior to Closing (construction, renecwal and
replacement and other projects) and the supplier contracts shall be satisfied up to
Closing by the Seller within sixty (60) days after Closing as an obligation of the Seller.
AQUA is responsible for all suppliers, vendors and/or contractors obligations entered
into after the time of Closing and/or arising under any surviving contracts assumed by
AQUA as listed on Schedule 1.4 hereunder.

O No Material Change. Within the past 12 months , Seller has not received any notice of
revocation or limitation upon any governmental permit or authorization in connection
with the operation of the Utility System.

(m) No Material Adverse Conditions. To the best of Seller’s knowledge there are no
conditions or developments existing or, to the knowledge of Seller, threatened which
would have a material adverse effect on the Assets.

(n)  Compliance with Law. Within the last 12 months, Seller has not received any notice of
and to the best of Seller’s knowledge is not in material violation of any law, ordinance
or governmental rule or regulation to which it or its business, operations, assets or
propertics is subject and to the best of Seller’s knowledge, Seller has not failed to
obtain, or to adhere to the requirements of, any certificate, license, permit or other
governmental authorization necessary to the ownership of its assets and properties or to
the conduct of its business.

6.3 Except as set forth in Schedule 6.3 and except the present use of asbestos cement pipe that is a
part of the water distribution system and a part of the Assets hercunder, Seller hereby represents and
warrants to and with AQUA as follows with respect to compliance with environmental laws:

(a) Compliance with Law. Within the last 12 months, Seller has not received any written
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notice or to Seller’s knowledge any other notice that Seller or the System has violated
any Environmental Laws (as hereinafter defined).

(b)  Adequacy of Permits. To the best of Seller’s knowledge, Seller has obtained and
continues to possess all permits, licenses, approvals or other authorizations which are
required under the Environmental Laws, and Seller has filed such timely and completc
renewal applications as may be required prior to the Closing Date, and also has
complied with all reporting and record keeping requirements under the Environmental
Laws.

(c) Environmental Conditions. To the best of Seller's knowledge, there are no past or
present events, conditions, circumstances, activities, practices, incidents, actions or
plans pertaining or relating to the Assets which may impede or prevent continued
compliance with the Environmental Laws or which may give rise to any civil or
criminal liability under the Environmental Laws,

{d)  Compliance with Decrees. Within the lasi 12 months, Selier has not received any
written notice or to Seller’s knowledge any other notice that Seller has violated any
applicable orders, decrees, judgments and notices issued against the Seller under or in
connection with the Environmental Laws.

As used in this Agreement, the following terms shall have the following meaning:

The term "Environmental Laws" shall include all federal, state and, local environmental laws
and regulations, including, without limitation, the Clean Water Act ("CWA™), also known as the
Federal Water Pollution Control Act ("FWPCA™), 33 U.S.C. § 1251 et seq., the Toxic Substances
Control Act ("TSCA"), 15 U.S.C. § 2601 et seq., the Federal Insecticide, Fungicide and Rodenticide
Act (“FIFRA”), 7 U.S.C. §§ 136 et. seq., the Safe Drinking Water Act (“SDWA™), 42 U.S.C. §§ 300
(f) et seq., the Surface Mining Control and Reclamation Act (“SMCRA™), 30 U.S.C. §§ 1201 et seq.,
the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), 42
U.S.C. § 9601 et seq., the Superfund Amendment and Reauthorization Act of 1986 ("SARA"), Public
Law 99-499, 100 Stat., 1613, the Resource Conservation and Recovery Act ("RCRA™), 42 U.S.C.
6901, the Atomic Energy Act (“AEA”), Act of August 30, 1954, Ch. 1073,68 Stat. 919 (codified as
amended in scattered sections of 5 U.S.C. and 42 U.S.C.). Any reference to a legislative act or
regulation shail be deemed to include all amendments thereto and all regulations, orders, decrees,
judgments, opinions directives or notices issued thereunder.

The term "Environmental Condition" shall mean any condition or circumstance related to the
Assets, whether created by Seller or any other party, which (1) required or requires abatement or
correction under an Environmental Law, or (2) has given or may give rise to any civil or criminal
liability under an Environmental Law, or (3) has created or may create a public or private nuisance,
including the presence of asbestos, PCB's, hazardous substances, petroleum products, radioactive
waste or radon, on, in or about the Assets.

6.4  Seller hereby represents and warrants to AQUA as follows with respect to fire service:
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(a) Agreements with Customers. Seller has not entered into an agreement to provide fire
service to any customer;

(b) Representations about Fire Service. To the best of Seller’s knowledge, Seller has not
made a written representation to any customer or other person, business or governmental
agency that the system is capable of providing flows to fight any fire.

6.5  No Misleading Statements

To the best of Seller’s knowledge no representation or warranty by Seller in this Agreement or
in any document delivered or to be delivered pursuant hereto or in connection herewith, and no
statement, document, agreement, information or certificate made or furnished or to be made or
furnished by Seller to AQUA pursuant hereto or in connection with the negotiation, execution or
performance of this Agreement, now and as of the Closing Date, contain any untrue statement of a
material fact.

6.6 Seller’s Knowledge

As used in this Agreement, the reference to “the best of Seller’s knowledge™ refers to the
actual knowledge of Jon Robertson, as such knowledge was obtained in the ordinary course of his
management of Seller’s operations.

6.7 Documents Produced

Seller will deliver at closing to AQUA true and complete copies of the agreements, contracts,
commitments, leases, certificates, permits and other instruments, documents and undertakings as
required in this Agreement.

6.8 Disclaimer of Implied Warranties

Except for the warranties expressly set forth above in writing, Seller makes no other
representations or warranties with respect to Seller, the System or the Assets, and all Tmplied
warranties, including but not limited to the implied warranties of merchantability, and fitness for any
particular purpose are hereby disclaimed. In addition, AQUA acknowledges and agrees that other
than the warranties expressly contained herein, Seller has not made any representation or warranty
regarding the condition of any of the Assets at the time of the execution hereof and as of the Closing
Date. AQUA agrees and acknowledges that it shall have the sole obligation of conducting such
inspections, assessments and evaluations of the Assets prior to Closing, other than the express
representations and warranties expressly provided herein by Seller. AQUA shall accept the Assets and
Seller’s right title and interest therein in the Assets’ then AS IS AND WHERE IS CONDITION.

6.9 Real Estate and Schedule Updates.
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At any time up to the tenth Business Day prior to the Closing, the Seller 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. Notwithstanding the foregoing, if a party objects to a Disclosure Schedule
Supplement, the sole remedy shall be to immediately terminate this Agreement.

7. REPRESENTATIONS AND WARRANTIES OF AQUA

7.1  AQUA hereby represents and warrants to Seller as follows:

(a)

(b)

(d)

(c)

®

Organization. AQUA is a corporation duly organized and validly existing and in good
standing under the laws of the State of Ohio.

Due Authorization; Valid and Binding. AQUA has the full power and lawful authority
to execute this Agreement and to consummate and perform the transactions
contemplated hereby and has duly and validly authorized the execution of fhis
Agreement by all necessary proceedings. This Agreement constitutes the valid and
binding obligations of AQUA.

Financial Wherewithal. AQUA has the financial wherewithal to complete the purchase
of the Assets as contemplated hereunder and upon completion of Closing, to operate
and manage the Assets at, or exceeding, the level of service provided by the Seller
prior to Closing.

No Approvals or Violations. To the best of AQUA’s actual knowledge, subject to the
issuance of all necessary governmental and regulatory approvals, this Agreement does
not require any further approvals of any other party, does not violate any law,
ordinance or regulation, does not conflict with any order or decrec and does not
conflict with or result in a breach of any contract, lease or permit to which AQUA isa

party.

Party to Decree. AQUA is not party to, or to AQUA’s knowledge subject to the
provision of, any judgment, order, writ, injunction or decree of any court or of any
governmental official, agency or instrumentality relating to the operation of a water
and/or a waste water utility system or otherwise would have an adverse impact upon its
ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Pending Litigation. There are no pending claims, and to the best of AQUA’s
knowledge there are no actions, investigations or legal or administrative proceedings
regarding the operation of AQUA’s business that would have an adverse affect upon its
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(h)

(@

(k)

ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Threatened Litigation. To the best of AQUA’s knowledge, there are no threatened
claims, actions, investigations or legal or administrative proceedings against AQUA
that could have an adverse impact upon AQUA’s ability to close the transaction
contemplated herein and continue the operation of the System for retail water
distribution to Seller’s customers.

Compliance with Law. AQUA has not received any notice of a material violation of
any law, ordinance or governmental rule or regulation to which it or its business,
operations, assets or properties is subject which would prevent AQUA from
performing its obligations under this Agreement.

Compliance with Law. AQUA has not received any written notice that AQUA or any
of its operations has violated any Environmental Laws to the extent that such violation
would prevent AQUA from performing its obligations under this Agreement.

As used in this Agreement, the reference to “the best of AQUA’s knowledge refers to
the actnal knowledge of Edmund "Ed" P Kolodziej, President of AQUA, as the
knowledge that each such person would have reasonably obtained in the ordinary
course of managing Buyer’s operations.

8. INDEMNIFICATION

8.1 Indemnification of Seller

From and after the Closing, AQUA will reimburse, indemnify and hold Seller and its officers
and employees harmless from and against any and all liabilities, obligations, damages, losses, actions,
audits, deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting
from, relating to, or arising out of third party claims related to:

(@)
(b)

(©)
(d)

(e)

the provision of water service by AQUA for the period following Closing;

issues of regulatory compliance and claims by third parties for events that occur
following the date of Closing;

the failure of AQUA to perform any of its covenants hereunder;

the negligent or willful misconduct of AQUA or any of its officers, employees, agents,
and/or contractors;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of AQUA under this Agreement,
or from any misrepresentation in, or omission from, any Schedule or information
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furnished to Seller pursuant to this Agreement; and

the enforcement of this Section 8.

8.2 Indemnification of AQUA

From and after the Closing, Seller will reimburse, indemnify and hold AQUA and its affiliates,
and their officers, directors and employees, harmless, up to the limit of Two Million Dollars
($2,000,000.00), from and against any and all liabilities, obligations, damages, losses, actions, audits,
deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting from,
relating to, or arising out of:

(2)

(b)

(c)

(d)

(e)
@

any third party claims relating to liabilities or obligations of Seller under pre-existing
contract entered into by Seller, except for those liabilities and obligations of Seller
which AQUA specifically assumes pursuant to Section 1.4 of this Agreement or that
otherwise may be caused by or attributable to any act or omission of AQUA or
AQUA’s entry upon any of the property or access to any of the Assets prior to or after
Closing;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of Seller under this Agreement, or
from any misrepresentation in, or omission from, any Schedule or information
furnished to AQUA pursuant to this Agreement or in connection with the negotiation,
execution or performance of this Agreement;

any third party claims alleging or based on negligence or willful misconduct of Seller
in the provision of water service by Seller for the period prior to the date of Closing;

issues of regulatory compliance and claims by third parties for injuries that occurred
prior to Closing;

Seller’s tax liability; and/or

the enforcement of this Section 8.

8.3 General

(a) Each party shall provide the other party with reasonable notice of any claims arising under

this Section 8. The indemnification rights of the parties under this Section 8 arc
independent of and in addition to such rights and remedies as the parties may have at law
or in equity or otherwise for any misrepresentation, breach of warranty, or failure to fulfill
any agreement or covenant hercunder,
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(b) Nothing herein shall be construed to limit or diminish any rights of the parties in any
action pursuant to this agreement whether based in contract or otherwise, except as to
claims for indemnification of third party claims.

9. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

All representations, warranties and agreements made by the parties in this Agreement or in any
agreement, document, statement or certificate furnished hereunder or in connection with the
negotiation, execution and performance of this Agreement shall survive the Closing for a period of 18
months,

10. LIABILITY

Except for any claim of the Buyer for fraud or intentional misrepresentation, the parties’ liability for
any claim for breach, misrepresentation or failure to fulfill any covenant brought under this
Agreement shall not exceed the total Purchase Price, as defined in Section 1.3 of this Agreement.
Under no circumstances shall cither party be liable for any punitive or exemplary damages, lost
profits or other similar items and under no circumstances shall damages be calculated based upon the
use of a “multiplier” or similar method having a similar effect.

11.  MISCELLANEQUS

11.1  Contents of Agreement; Parties in Interest: etc.

This Agreement sets forth the entire understanding of the parties hereto with respect to the
transactions contemplated hereby. It shall not be amended or modified except by written instrument
duly executed by each of the parties hereto. Any and all previous agreements and understandings
between or among any or all of the parties regarding the subject matter hereof, whether written or
oral, are superseded by this Agreement,

11,2  Binding Effect

All of the terms and provisions of this Agreement shall be binding upon, inure to the benefit of
and be enforceable by the legal representatives, successors and permitted assigns of Seller or AQUA.

11.3 Waiver

Any term or provision of this Agreement may be waived at any time by the party or parties
entitled to the benefit thereof by a written instrument executed by such party or parties.

11.4 Notices

Any notice, request, demand, waiver, consent, approval or other communication which is
required or permitted hereunder shall be in writing and shall be deemed given only if delivered
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personally or sent by telegram or by registered or certified mail, postage prepaid, return receipt
requested, as follows:

If to AQUA:
Edmund P Kolodziej, Jr.
President and Chief Operating Officer
6650 South Avenue
Boardman OH 44512
If to Seller:

Jon Robertson

President of Tomahawk Utilities, Inc.
7326 Canton Road, NW

Malvern, Ohio 44644

or to such other address as the addressee may have specified in a written notice duly given to the
sender as provided herein. Such notice, request, demand, waiver, consent, approval or other

communication will be deemed to have been given as of the date so delivered, telegraphed or mailed.

11.5 Law to Govern

This Agreement shall be governed by and interpreted and enforced in accordance with the
laws of the State of Ohio, without giving effect to any conflicts of laws provisions.

11.6 No Benefit to Others

The representations, warranties, covenants and agreements contained in this Agreement are for
the sole benefit of the parties hereto, and their legal representatives, successors and permitted assigns,
and they shall not be construed as conferring any rights on any other persons.

11.7 Headings, Gender, etc.

All section headings contained in this Agreement are for convenience of reference only, do not
form a part of this Agreement and shall not affect in any way the meaning or interpretation of this
Agreement. Words used herein, regardless of the number and gender specifically used, shall be
deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

11.8 Exhibits and Schedules

All Exhibits, Attachments and Schedules referred to herein are intended to be and hereby are
specifically made a part of this Agreement.

11.10 Severability
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Any provision of this Agreement that is invalid or unenforceable in any jurisdiction or under
any circumstance shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity or
unenforceability in any jurisdiction or under any circumstance shall not invalidate or render
unenforceable such provision in any other jurisdiction or under any other circumstance, unless, in
cither event, the involved or unenforceable provision causes this Agreement to fail of its essential

purpose.

11.11 Counterparts

This Agreement may be exccuted in any number of counterparts and any signatory hereto may
execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument.
This Agreement shall become binding when one or more counterparts taken together shall have been
executed and delivered by all signatories. It shall not be necessary in making proof of this Agreement
or any counterpart hereof to producc or account for any of the other counterparts. A facsimile or
electronic signature shall be considered an original signature.

11.12 Agreement Drafted by Both Parties

This Agreement shall be deemed to have been drafted by all parties and in the event of any ambiguity,
the wording of the agreement shall not be construed against any particular party as the drafter via the doctrine
of contra proferentem.

IN WITNESS WHEREQF, intending to be legally bound, the parties hereto have duly executed this
Agreement on the date first written.

SELLER: Tomahawk Utilities, Inc.

Jon D. Robertson

By:
Its: President

AQUA OHIO, Inc.
Edmund P Kolodziej, Jr.

By:
Its: President
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SCHEDULES

Schedule 1.1
Schedule 1.2(e)
Schedule 1.4
Schedule 5.5
Schedule 5.9(a)

Schedule 5.9(b)
Schedule 5. 9(c)

Schedule 6.2
Schedule 6.3

LIST OF
SCHEDULES

List of Assets

Excluded Assets

Assumed Obligations of Seller

Form of Opinion of Seller’s Counsel

Form of Real Estate Transfer Agreement with William N. Robertson, Jon
D. Robertson, James H. Robertson and AQUA

Form of Real Estate Transfer Agreement with Jon D. Robertson and
AQUA

Asset Purchase Agreement Mohawk Utilities and AQUA

Exceptions to Seller’s Representations and Warranties

Exceptions to Seller’s Environmental Representations and Warranties
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MOHAWK UTILITY INC./ AQUA OHIO, INC.

SCHEDULE 6.2 EXCEPTIONS TO SELLER’S REPRESENTATIONS
AND WARRANTIES

The following are exclusjons to Seller’s representations and warrantics listed in section 6.2 of the
Agreement:

1. Although Seller is not a party to any contract for future payment of refunds, there are
several agreements that require payments, for which AQUA will be responsible, in
accordance with and attached to this Agreement under Schedule 1.4.

2. Seller’s permits and certifications are currently up to date. However, Seller wants to
disclose that they are currently in the yearly process of renewing such permits.

3. Seller has some customers who pay their bill for the entire year in advance.



MOHAWK UTILITY INC./ AQUA OHIO, INC.

SCHEDULE 6.3 EXCEPTIONS TO SELLER’S ENVIRONMENTAL
REPRESENTATIONS AND WARRANTIES

The following are exclusions to Seller’s representations and warranties Iisted in section 6.3 of the
Agreement:

1. In 2013, Seller received a violation for only taking one water sample instead of the
required two water samples. They were required to send out a Consumer Confidence
Report stating that they only took one sample. This was remedied as soon as possible by
taking the two EPA required samples the next year.

2. Scveral years ago, Lake Mohawk Property Owners Association, the owner of a property
leased to Seller, dumped a large pile of brush and other organic material on the leased
property within one of the well sanitation areas. This was a violation of EPA
requirements. This brush pile has since been remedied and is no longer in violation. Lake
Mohawk Property Owners Association was advised that this conduct is no longer
allowed.

3. There is a water storage tank on the premises that is painted with lead paint. This was
disclosed to Aqua during the due diligence period

4. Over the years Seller has received some recommendations during inspections of the
System by the EPA and other governmental bodies. These recommendations have not
arisen to any violations or written notices.



EXHIBIT 2

Assets Purchase Agreement between
Aqua Ohio, Inc. and Tomahawk Utilities, Inc.




THIS ASSETS PURCHASE AGREEMENT, dated as of the ____ day of , 2014,
by and between the Tomahawk Utilities, Inc. an Ohio corporation (“Seller”), and Aqua Ohio, Inc.,
an Ohio corporation (“AQUA”), with reference to the following RECITALS:

RECITALS

A. Seller owns, maintains and operates a public water utility system (the "System") that
provides potable water service to residents within the Lake Tomahawk subdivision located in
Columbiana County, State of Ohio (the “Service Area”™).

B. AQUA is a public water and wastewater utility that furnishes retail water and
wastewater service to the public in various portions of Ohio.

C. Seller desires to sell, and AQUA desires to purchase, certain assets, properties and
rights of Seller owned and used in connection with its System, all upon the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the recitals and the covenants, representations,

warranties and agreements herein contained, and intending to be legally bound hereby, the parties
hereto agree as follows:

1. SALE AND PURCHASE OF THE SELLER’S WATER SYSTEM ASSETS

Subject to the terms and conditions hereinafter set forth, AQUA shall purchase from Seller,
and Seller shall sell, assign, transfer, grant, convey and deliver to AQUA at Closing (hereinafter
defined), all of Seller’s right, title and interest in the System assets and properties (whether tangible or
intangible, real, personal or mixed) which are held or used by Seller in connection with the
production, treatment and distribution of water within the Service Area of the System (the “Assets™).

The Assets are being sold free and clear of all mortgages, liens, pledges, security intercsts,
charges and taxes, other than those that are to be apportioned between Seller and Buyer on the
Closing Date,

1.1 Assets Further Defined

The Assets shall, without limitation to the definition stated above, include all of Seller’s right,
title and interest in the specific assets and properties set forth on Schedule 1.1, and the following:

(a) all the land, buildings, pipes, pipelines, wells, meters and reading equipment, pressure
reduction valves, pumping stations, lift stations, storage tanks, standpipes, fire hydrants,
plants, structures, improvements, fixtures, rights-of-way, licenses, leases and easements
owned by Seller, or in which Seller has an interest, and all hereditaments, tenements and
appurtenances belonging or appertaining thereto, which interests are by their form and
nature transferable, but in all instances excluding and retaining unto Seller all right, title



1.2

(b)

(©)
(d)

(e)

M

and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any real property Assets, excluding any water
rights. Except for the right to enter upon the real property Assets for the purpose of
conducting seismic testing, which may be performed to the extent that such activity does
not damage or materially interfere with Buyer’s use of the property for water production
and distribution purposes, and for any pre-existing rights arising out of or under existing
leases, casements rights of way or instruments of record that may affect the real property
Assets, Seller’s retained rights will not include the right to use the surface of the real
property Assets, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafts
or any form of extraction. Seller’s retained rights shall however include but not be
limited to any and all working interests, royalty interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
easement, right of way, consolidation, unitization or any other agreements related thereto;

all machinery, equipment, tools, vehicles, furniture, furnishings, leasehold improvements,
goods, and other tangible personal property relating to the System owned by Seller or in
which Seller has an interest;

all supplies and inventories relating to the System;

excepting those relating to Seller’s retained mineral rights, if any, all rights of Seller under
any written or oral contract, easement, license, agreement, lease, plan, instrument,
registration, permit, certificate, franchise, or other authorization or approval of any nature,
or other document, commitment, arrangement, undertaking, practice or authorization,
relating to the System, to the extent that the same may be transferred;

all rights and choses in action of Seller relating to the contracts to be assumed by Buyer
hereunder, excluding accounts receivables, and or related to any prescriptive rights arising
out of the adverse possession by Seller of real property rights in connection with the
operation of the System;

all information, files, records, data, plans, contracts and recorded knowledge, including
customer and supplier lists and property records, related to the foregoing.

Excluded Assets

Notwithstanding the foregoing, the Assets shall not include any of the following:

(a)

(b)

(c)

any and all customer water service lines that run from outside the curb box (or if no
curb box from the edge of the street) to each individual residence, commercial or
industrial structure served by the Assets;

all piping and fixtures internal to each individual customer’s structure (excluding
meters, reading equipment, and pressure reduction valves);

all right, title and interest in and to the oil and gas and all byproducts thereof, including
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but not limited to natural gas liquids, on or underlying any real property Assets, together
with any and all working interests, royalty interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
casement, right of way, consolidation, unitization or any other agreements related thereto.
However the above exclusion and reservation does not include any water rights, and
except for the right to enter upon the real property Assets for the purpose of conducting
seismic testing, which may be performed to the extent that it does not damage or
materially interfere with Buyer’s use of the property for water production and distribution
purposes, and for any pre-existing rights arising out of or under existing leases, easements
rights of way or instruments of record that may affect the real property Assets, Scller’s
retamed rights will not include the right to use the surface of the real property Assets,
whether for use in conjunction with the retained mineral rights or otherwise, including but
not limited to ingress, egress, drilling, exploration, use for shafts or any form of
extraction.

(d) Selier’s cash and accounts receivables as of the date of Closing, and any rights to make

or receive any insurance proceeds or protection related to any act, occurrence or
condition that existed on or prior to the Closing Date, subject to provision 1.6,

(e) any assets listed in Schedule 1.2(e) which is attached hereto and incorporated herein by
reference.

1.3 Consideration
The total purchase price ("Purchase Price") for the Assets shall be One Hundred and Five Thousand

Six Hundred and Eighty-Three and 00/100 Dollars ($105,683.00) and shall be payable by AQUA
at Closing.

1.4 Contractual Obligations

AQUA shall not assume any obligations or acquire any rights of Seller under any contract,
agreement, commitment, lease, certificate, permit or other instrument, whether oral, written, express
or implied, except with respect to those contracts and other instruments listed on Schedule 1.4
attached hereto, made part hereof and incorporated herein by reference. Notwithstanding the above
however, AQUA shall acquire Seller’s interest in the Assets subject to any and all matters appearing
of record in the Columbiana County Real Estate Records, even if such matters are not listed on
Schedule 1.4.

1.5 Non-Assumption of Liabilities

(a) With the exception of the assumption of contractual duties to be performed after the date
of Closing under the surviving contracts listed on Schedule 1.4 attached hereto together
with the ongoing obligation to provide water service to the customers of the Seller served
by the Water System (the "Assumed Obligations"), all liabilities and obligations of Seller
shall remain the sole responsibility of Seller, including any and all liabilities or obligations

under any employee benefit plan, practice or arrangement or pension, retirement or savings
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plan. Except for the Assumed Obligations, AQUA shall not assume and shall not be liable
for any liabilities or obligations of Seller of any nature whatsoever, whether express or
implied, fixed or contingent, whatsoever.

(b) From and after Closing, Seller shall not be responsible under or obligated to perform
pursuant to any requirements contained in the surviving contracts listed on Schedule 1.4
and shall have no obligation or liability under or with respect to the Assumed Obligations,
for which AQUA shall be solely responsible.

1.6 Damage or Destruction Prior to Closing,

Without limitation to any other remedy or any representation or warranty herein, in the event
that any of the Assets are damaged or destroyed prior to the Closing Date, AQUA may elect to obtain
the rights of the Seller under any insurance policy covering the Assets that are damaged or destroyed;
or, AQUA may reduce the Purchase Price by the amount of the damage or destruction caused to the
Assets, determined by the reasonable repair, in the case of damaged Assets, or reasonable
replacement, in the case of destroyed Assets.

2. CLOSING

Subject to the provisions of Sections 4 and 5, Closing hereunder (the "Closing") shall take
place at the offices Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512,
commencing at 12:00 P.M. local time, or at any other mutually agreed to location and time, , on or
before a date sixty (60) days after the receipt of final regulatory approvals, including without
limitation those described in Section 5.6 below. The date of the Closing is referred to herein as the
"Closing Date". The effective time of the legal transfer hereunder shall be 12:01 a.m. on the day
following the Closing Date. Notwithstanding the foregoing, if the Closing has not occurred on or
before December 31, 2014, either Party shall have the right to terminate this Agreement in accordance
with the provisions of this Agreement, provided that such termination shall be without prejudice to the
rights of either party which has performed its obligations under this Agreement, if Closing does not
occur because of a material breach of this Agreement by the other party. Any dates affecting the right
to terminate this agreement, within this provision, may, by mutual written agreement of the parties, be
amended at any time.

2.1 Items to be delivered at Closing

At the Closing and subject to the terms and conditions herein contained:

(a) Seller shall deliver or turn over to AQUA the control of the Assets, including, without
limitation, the following:

(i) instruments and documents of conveyance and transfer, all in form reasonably
satisfactory to both parties and their respective counsel, as shall be necessary
and effective to transfer and assign to, and vest in, AQUA all of Seller’s right,
title and interest in the Assets, including, but not limited to the following
documents: a limited warranty deed for each parcel to be conveyed; a Bill of
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(b)

(c)

(d)

Sale and Assignment; an Assignment and Grant of Easement for any easement
held by Seller to utilize, maintain, repair and replace any facilities located
outside of any parcels to be conveyed and/or publicly dedicated roadways; and
an appropriate Sanitary Control Easement for each well within the well
protection area maintained by Seller.

(i)  Assignment and copies of, or the originals as appropriate, of all the surviving
contracts listed on Schedule 1.4, and such other agreements, contracts,
commitments, leases, plans, bids, quotations, proposals, instruments,
certificates, permits and other instruments belonging to Seller that arc part of or
related to the Assets;

(ii})  a complete and accurate list of the names and addresses of all customers of
Seller, both in paper form and in electronic form on a compact disk (CD) that
can be downloaded to a computer, along with a reasonable and available billing
history for each customer;

(iv})  a certificate, in form and substance satisfactory to both parties, executed by
each third party to any contract listed on Schedule 1.4 confirming that to such
party’s knowledge there is no defense, counterclaim or asserted set off by such
party under the contract, and that Seller and such party are each in compliance
with the requirements of the contract, and to the extent such party's consent is
required to an assignment of the contract to AQUA, such consent;

) keys or other access to any and all buildings and gates;

and simultaneously with such delivery, all such steps shall be taken as may be required
to put AQUA in actual possession and operating control of the Assets.

Seller shall deliver to AQUA, the agreements, opinions, certificates and other
documents and instruments referred to in Section 5 hereof.

Seller shall remit to AQUA any payments of funds received thereby with respect to
any Seller invoiced amount or customer water usage subsequent to the Closing Date
cxcept for any invoice or billing for periods that were billed in advance, AQUA shall
only be entitled to a pro-rata portion of payments or funds received attributable to
periods subsequent to Closing. Such payments to be made on a monthly basis for any
such receipts received in the prior month, Nothing herein shall require Seller to collect
or take any affirmative actions to collect any funds or payments due to AQUA.

AQUA will remit to Seller any payments or funds received thereby with respect to any
Seller invoiced amount or customer water usage that preceded the Closing Date except
that for any invoiced amount or usage for periods that were billed in advance, Seller
shall only be entitled to pro-rata portion of payments or funds received attributable to
periods prior to Closing. Such payments to be made on a monthly basis for any such
receipts received in the prior month. Nothing herein shall require AQUA to collect or

take any affirmative actions to collect any funds or payments due to Seller.
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(¢)  AQUA shall pay Seller, in then currently available funds, the Purchase Price.

22 Transfer Taxes on Real Property and Proration of Real Estate Taxes

() Any transfer taxes imposed on the conveyance or transfer of any real property pursuant to
this Agreement shall be paid one half each by Seller and AQUA.

(b) All real property taxes and assessments (including penalties thereon) which are delinquent
shall be paid at Closing out of funds due Seller. Any non-delinquent real estate taxes and
assessments shall be prorated as of the Closing Date, on an accrual basis based on, if not
yet fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors
affecting such taxes and assessments.

2.3 Transfer of Utilities

Seller and AQUA. will cooperate to transfer utility service, including telephone, electric and
gas service providing such service to any of the Assets as of the Closing Date. In the event service
cannot be transferred in the name of AQUA as of the Closing Date, the bills shall be pro-rated as of
the Closing Date, and AQUA shall retain from the Purchase Price a mutually agreed upon estimate of
the amount of such bills not yet paid by Seller.

24  Remedy

Seller acknowledges that the Assets are unique and not otherwise available and agrees that, in
addition to any other available remedy, AQUA may seek any equitable remedy to enforce
performance hereunder, including, without limitation, the remedy of specific performance.

2.5 Further Assurances

Each party, from time to time after the Closing, at the other party’s request, and without
compensation, will execute, acknowledge and deliver to the other party such other instruments of sale,
conveyance, assignment and transfer and will take such other reasonable actions and execute and deliver
such other documents, certifications and further assurances as may reasonably be required in order to
complete the transaction contemplated herein in accordance with the terms hereof. Each of the parties
hereto, without compensation, will cooperate with the other and execute and deliver to the other such
other instruments and documents and take such other actions as may be reasonably requested from time
to time by any other party hereto as necessary to carry out, evidence and confirm the purposes of this
Agreement.

3. CONDUCT OF PARTIES PENDING CLOSING

31 Seller agrees that, with respect to the Assets, pending the Closing and except as otherwise
agreed to in writing by AQUA:

(a) The business of Seller shall be conducted solely in the ordinary course consistent with
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(b)

(©)

(d)

(e)

()

(2)

(h)

(1)

)

past practice.

Seller shall continue to maintain and service the tangible Assets in the ordinary course
of its business. To verify that the Assets are in good and working order at the time of
transfer, Buyer shall, in addition to any due diligence rights herein, have the right to
inspect the tangible Assets during the week prior to Closing.

Seller will use commercially reasonable efforts to maintain its relations and goodwill
with its suppliers, customers and any others having business relations with it.

Seller shall comply with all laws, ordinances, rules, regulations and orders applicable
to it and to the conduct of its business.

Seller will promptly advise AQUA in writing if it learns of any event between the date
hereof and Closing which could render any representation or warranty under the
Agreement, if restated and republished as of Closing, untrue or incorrect in any
material respect,

Seller will promptly advise AQUA in writing after Seller receives knowledge of the
threat or commencement of any dispute, claim, action, suit, proceeding, arbitration or
investigation against or involving the Assets or the sale and transfer thercof to AQUA,
or of the occurrence of any event (exclusive of general economic factors affecting
business in general) of a nature that is or may be materially adverse to the business,
operations, properties, assets, prospects or condition (financial or otherwise) of Seller.

Seller will use commercially reasonable efforts to conduct its business in such a
manner that at the Closing the representations and warranties of Seller contained in this
Agreement shall be true as though such representations and warranties were made on
and as of such date. Furthermore, Scller will use commercially reasonable efforts to
cause all of the conditions to this Agreement imposed upon Seller to be satisfied on or
prior to the Closing Date.

Seller will not take any action which would result in a material breach of any of the
representations and warranties of Seller hereunder.

Seller will provide AQUA with such financial and other reports of its business as
AQUA may reasonably request.

Upon receipt of at least one business day’s prior notice Seller will give to AQUA, its
officers, employees, accountants, counsel and other mutually agreed upon
representatives reasonable access to and the right to inspect, during normal business
hours, all of the premises, properties, assets, records, contracts and other documents in
Scller’s possession relating to its business and operations, and shall permit them to
consult with the officers, employees, accountants, counsel and agents of Seller for the
purpose of making such investigation of the business and operations of Seller as
AQUA shall reasonably desire to make, provided that such investigation shall not

unreasonably interfere with the business or operations of Seller.
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(k)  Unless this Agreement is terminated for any reason, Seller shall notify and consult with
AQUA prior to the initiation, development or execution of any plans for expansion of
or improvements to the Assets or the Water System.

O Seller will reasonably cooperate with AQUA in sending any customer notices that in
AQUA's judgment are necessary in connection with the transactions contemplated
herein and to comply with applicable law and regulation.

(m) AQUA will use commercially reasonable efforts to cause all of the conditions to this
Agreement imposed upon AQUA hereunder to be satisfied on or prior to the Closing
Date.

4. CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS

All obligations of Seller under this Agreement are subject to the fulfillment or satisfaction, or
waiver by Seller, prior to or at the Closing, of each of the following conditions precedent:

4.1 Closing Certificate; Performance by AQUA

AQUA shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and Seller shall have
been furnished with a certificate or certificates of AQUA dated the Closing Date, signed by an officer
of AQUA, certifying, in such detail as Seller may reasonably request, to the fulfillment of the
foregoing conditions and that all representations and warranties made by AQUA in this Agreement
are true and correct as of Closing, except such as have been rendered incorrect because of events
which occurred after the date hercof, as disclosed in writing by AQUA to Seller within a reasonable
time after the event occurred.

4.2 Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or in the consummation of the transactions contemplated hercby,
and no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

4.3 AQUA Authorizations

AQUA shall have furnished Seller with certified copies of all proceedings of AQUA,
including a signed and certified copy of the appropriate document(s) authorizing the transactions
hereby contemplated.

4.4 Govemmenta] Approvals
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All governmental authorizations needed for the transfer of the Assets, including, but not
limited to, adoption and approval of an Order from the Ohio Public Utilities Commission, authorizing:
(a) the transfer of the Assets as contemplated by this Agreement; (b) AQUA to provide water service
to the residents in the Service Area; and (c) Seller to abandon such Service Area (if applicable). Such
governmental authorizations, orders, authorizations and approvals by the Ohio Public Utilities
Commission shall be in form and substance that is reasonably satisfactory to Seller.

4.5 Simultaneous Closings

In conjunction with and simultaneous with the Closing of the System hereunder, each of the
transactions referenced in Section 5.9 below shall have occurred or will occur on the Closing Date,
each of which shall be considered a condition of Closing hereunder.

5. CONDITIONS PRECEDENT TO AQUA'S OBLIGATIONS

All obligations of AQUA under this Agreement are subject to the fulfillment or satisfaction, or
waiver by AQUA, prior to or at the Closing, of each of the following conditions precedent:

5.1 Satisfaction with Operational and Real Estate Title Issues

AQUA shall be satisfied, seven (7) business days prior to Closing with the results of its due
diligence inspections of the overall operational functionality of the Assets that AQUA may elect to
perform, and at Closing that there has been no material deterioration therein between any completed
due diligence and Closing. Additionally, prior to Closing, AQUA shall be satisfied with its review of
the real estate and the quality of title to be conveyed to AQUA from Seller and such real estate to be
conveyed pursuant to section 5.9,

a. The parties shall execute a mutually agreeable easement allowing for AQUA to maintain
an appropriate sanitary control radius on the property described in this provision. Wells
Number 1, 2, 5 and their attendant sanitary control casement areas are currently situated on
land owned by Seller (“Wells Parcel™). Portions of such land include areas at the foot of
and under an existing dam, the remaining portions of which dam are located on property
owned by a third party. Prior to Closing, the Wells Parcel shall be surveyed and any
portions underlying or at the foot of the dam shall be excluded from transfer in fee to
AQUA, except that the parties shall execute a mutually agrecable easement allowing for
AQUA to maintain an appropriate sanitary control radius on any such excluded portion of
the Wells Parcel.

b. AQUA, at its expense, shall cause to have performed a survey of the land owned by the
System and to be transferred by Seller hereunder. Upon completion and approval thereof
by Seller, such survey shall be attached hereto and incorporated herein as an asset to be
transferred pursuant to Section 1 by a duly executed and acknowledged limited warranty
deed.

c. In connection with AQUA’s due diligence and inspection rights hereunder, AQUA shall
promptly return the Assets to substantially the same condition they were in prior to AQUA’s

or any of AQUA’s agents’ or contractors’ entry thereon and conducting of any tests,
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inspections, studics and evaluations thereof, and AQUA hereby further agrees to indemnify
and hold Seller harmless from any and all claims, actions and other liabilities of any nature,
including but not limited to reasonable attorney’s fees and court costs, which may arise out of
AQUA’s or its agents’ or contractors’ actions or omissions on any of the property or in
connection with any of the Assets to be conveyed hereunder,

d. AQUA hereby agrees that if AQUA should exercise its right not to purchase the Property
as a result of the failure of any condition or contingency set forth herein, then at Seller’s
request AQUA will provide Seller with a copy of any test results, inspection reports,
surveys or site asscssments obtained by AQUA hereunder. AQUA further agrees that
AQUA shall not disclose or communicate to any third party, any of the information
obtained from Seller or otherwise obtained by AQUA hereunder regarding the Assets, the
System or otherwise related to Seller’s operation of its business, including but not limited
to any financial or other information obtained by AQUA from or about Seller hereunder,
without first obtaining Seller’s prior written consent, which may be withheld by Seller in
its sole discretion, except if required by law, in which case Buyer shall advise Seller in
advance of such disclosure so as to afford Seller an opportunity to attempt to prevent or
limit the need to make such disclosure of Sellers information.

5.2 Closing Certificate; Performance by Seller

Seller shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and AQUA shall have
been furnished with a certificate or certificates of Seller dated the Closing Date, signed by the
appropriate officials of Seller, certifying, in such detail as the parties may mutually agree, to the
fulfillment of the foregoing conditions and that all representations and warranties are true and correct
as of Closing, except as disclosed by Seller pursuant to Section 3.1(e), and the facts as contained in
such disclosure(s) shall not result, as determined by AQUA in its reasonable judgment, in a material
adverse change in the condition of the Assets or business and operations of Seller relating to the
System.

5.3 Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or the consummation of the transactions contemplated hereby, and
no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

5.4 Seller Authorizations

Seller shall have furnished AQUA with certified copies of all proceedings of Seller, including
a signed and certified copy of the appropriate document(s) authorizing the transactions hereby
contemplated, as AQUA reasonably shall require.

5.5 Opinion of Counsel
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Counsel for Seller shall have delivered to AQUA at Closing an opinion of such counsel, in
form and substance consistent with that identified as Schedule 5.5.

5.6 Governmental Approvals

AQUA shall have received all governmental authorizations needed for the transfer of the
Assets, including, but not limited to, adoption and approval of an Order from Ohio Public Utilities
Commission, authorizing: (a) the transfer of the Assets as contemplated by this Agreement; (b)
AQUA to provide water service to the residents in the Service Area; and (c) Seller to abandon such
Service Area (if applicable). Such governmental authorizations, orders, authorizations and approvals
by the Ohio Public Utilities Commission shall be in form and substance satisfactory to AQUA in its
sole discretion.

5.7 Material Damage / Change

The Assets shall not be, or be threatened to be, materially adversely affected by fire,
explosion, earthquake, disaster, accident, cessation or interruption of utility or other services, flood,
drought, lack of water supply, contamination of water supply, embargo, riot, civil disturbance,
uprising, activity of armed forces or act of God or public enemy, or any other event or occurrence. In
addition, all representations and warranties of Seller in this Agreement shall be such that they are and
remain true and correct as of Closing and AQUA shall have been furnished with a certificate or
certificates of Seller dated the Closing Date, signed by an officer of Seller, certifying, in such detail as
AQUA may rcasonably request, to the fulfillment of the foregoing conditions and that all
representations and warranties made by Seller in this Agreement are true and correct as of Closing
except as disclosed by Seller pursuant to Section 3.1(e).

5.8 Satisfaction of AQUA

All actions, proceedings, resolutions, instruments and documents required to carry out this
Agreement or incidental hereto and all other related matters shall have been approved on the Closing
Date by AQUA in the exercise of its reasonable judgment.

59 Simultaneous Closings

In conjunction with and simultaneous with the Closing of the System hereunder, each of the
following shall have occurred or will occur, each of which shall be considered a condition of Closing
hereunder:

(a) William N. Robertson, Jon D. Robertson, James H. Robertson and AQUA shall have
signed the Agreement of Transfer of Real Estate attached hereto as Schedule 5.9(a) and
William N. Robertson, Jon D. Robertson, and James H. Robertson shall have transferred
the real estate parcel described therein to AQUA. The parties understand and agree that
such final Agreement of Transfer of Real Estate is subject to final survey and any required
platting, such final survey or legal description to be mutually agreeable to the parties and
such agreement shall transfer approximately Forty-Eight (48) total acres, at the price of
Ten Thousand and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for

Wells Six (6), Seven (7), Nine (9) and any appropriate sanitary control easement areas;
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6.1

(b) Jon D. Robertson and AQUA shall have signed the Agreement of Transfer of Real Estate
attached hereto as Schedule 5.9(b) and Jon D. Robertson shall have transferred the real
estate parcel described therein to AQUA. The parties understand and agree that such final
Agreement of Transfer of Real Estate is subject to final survey and any required platting,
such final survey or legal description to be mutually agreeable to the parties and such
agreement shall transfer approximately Five (5) total acres, at the price of Ten Thousand
and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for Well Eight (8)
and any appropriate sanitary control casement area;

(c) Mohawk Utilities and AQUA shall have signed the Asset Purchase Agreement attached
hereto as Schedule 5.9(c) and the closing therein shall have or shall occur simultaneous
with the Closing herein.

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to AQUA as follows:

(a) Organization. Seller is duly organized, validly existing and in good standing under the
laws of the State of Chio.

(b) System Ownership. Except for the property to be transferred pursuant to the
transactions referenced in Sections 5.9 (a) and (b), to the best of Seller’s knowledge,
Seller holds the right, title and interest to the Assets and facilities comprising the
System that are adequate to permit Seller to operate the same. .

(c) Current Operations. Except for the transactions referenced in Sections 5.9 (a), to the
best of Seller’s knowledge, Seller has all requisite power and authority and all
agreements, contracts, commitments, leases, certificates, licenses, permits, regulatory
authorizations and other instruments required to conduct the business of the System as
it has been and is now being conducted and to own and operate the System.

(d) Legal Authority. Subject to the issuance of all necessary governmental and regulatory
approvals, Seller has the full power and lawful authority to transfer to AQUA all of its
rights, title and interest in and to the System.

(e) Duc Authorization; Valid and Binding. Seller has the full power and lawful authority
to execute and deliver this Agreement and all related agreements and to consummate
and perform the transactions contemplated hereby and has duly and validly authorized
the execution of this Agreement and all related documents and agreements by all
necessary proceedings. This Agreement and all related agreements constitute the valid
and binding obligation of Seller.

3] No Approvals or Violations. Subject to the issuance of all necessary governmental and
regulatory approvals, and to the consent of any third party contractors that are parties
to any of the surviving contracts listed on Schedule 1.4, this Agreement does not

require any further approvals of any other party, to the best of Seller’s knowledge does
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(g)

()

(i)

)

not violate any law, ordinance or regulation, does not conflict with any order or decree,
and does not conflict with or result in a breach of any contract, lease or permit to which
Seller is a party.

Party to Decree. Seller is not party to, or to Seller’s knowledge subject to the provision
of, any judgment, order, writ, injunction or decree of any court or of any governmental
official, agency or instrumentality relating to the System or the Assets.

Defeasance. As of the Closing, (if applicable) the Seller's bonds, (hereinafter referred
to as the "Bonds"), if any, will be defeased, and any and all liens and encumbrances on
the Assets will have been removed. The Defeasance will be done in a proper and
lawful manner.

List of Assets. To the best of Seller’s knowledge Schedule 1.1 contains a true and
complete list of the Assets.

Customer Records. To the best of Seller’s knowledge the data contained in the
customer records provided to AQUA is true and accurate.

6.2  Except as set forth on Schedule 6.2, Seller hercby represents and warrants to AQUA as

follows:

(2)

(b)

(©)

(d)

Title of Assets. To the best of Seller’s knowledge, except for any mortgages or liens
that are to be satisfied prior to or with the use of proceeds to be provided by AQUA at
Closing, Seller has good and marketable title to the Assets, free and clear of all liens,
encumbrances and security interests, but subject to such easements, rights of way,
leases, restrictions and other matters and encumbrances appearing on record in the
Carroll County, Chio Real Estate Records.

Undisclosed Liabilities. To the best of Seller’s knowledge, except for any mortgages
or liens that are to be satisfied prior to or with the use of proceeds to be provided by
AQUA at Closing, therc are no liabilities or obligations of Seller, either accrued,
absolute, contingent or otherwise, relating to the Assets. For purposes of this
Agreement, the term liabilities shall include, without limitation, any direct or indirect
indebtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense,
obligation or responsibility either accrued, absolute, contingent or otherwise.

No Other Parties. Except for the property to be transferred pursuant to the transactions
referenced in Sections 5.9 (a), to the best of Seller’s knowledge, no person other than
Seller owns or has any interest in any equipment or other tangible assets or properties
currently utilized or necessary to the operations or business of the Seller’s Assets,
excluding such equipment or tangible items that are owned by Seller’s customers or
contractors that are necessary for and are used in the operation of the System.

Adequacy of Rights. To the best of Seller’s knowledge all agreements, contracts,
commitments, leases, certificates, permits and other instruments related to the Assets to

which Seller is a party and which are included on Schedule 1.4 are valid and
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(e)

&)

(g)

(h)

@

)

enforceable in accordance with their terms, are in good standing, and the parties thereto
are in compliance with the provisions thereof. To the best of Seller’s knowledge, no
party to such an agreement is in default in the performance, observance or fulfillment
of any material obligation, covenant or condition contained therein, and no event has
occurred, which with or without the giving of notice or lapse of time, or both, would
constitute a default thereunder.

Adequacy of Property Rights. To the best of Seller’s knowledge, all leases, licenses,
rights of way, and easements related in any manner to the assets and properties
comprising the Seller’s Assets and all other instruments, documents and agreements
pursuant to which Seller has obtained the right to use any real property in connection
with the Assets are in good standing, valid and effective in accordance with their
respective terms, and to the best of Seller’s knowledge with respect thereto, there is no
existing default or event which could constitute a default. To the best of Seller’s
knowledge, Seller possesses all property rights necessary to operate the Assets.

Rights to Facilitics. Subject to the completion of the transactions referenced in
Sections 5.9 (a), to the best of Seller’s knowledge Seller has good and valid rights to
occupy and to obtain access to the areas where the distribution lines and other facilities
of the Assets are located.

Pending Litigation. There are no pending claims, or actions or to the best of Seller’s
knowledge there are no, investigations or legal or administrative proceedings regarding
the Assets or Seller's ability to transfer the Assets.

Threatened Litigation. To the best of Seller's knowledge, there are no threatened
claims, actions, investigations or legal or administrative proceedings regarding the
Assets or Seller's ability to transfer the Assets, nor does Seller know of any basis for
any such claim, action or proceeding.

Contract for Refunds. Seller is not a party to any contract for future payment of
refunds under any extension agreement, customer deposit agreement or similar
agreement with respect to the Assets.

Contract with Suppliers, Vendors and Contractors. Seller is not a party to any contract

for the purchase of, or payment for supplies, equipment or for services related to the
System which will not be satisfied prior to Closing (construction, renewal and
replacement and other projects) and the supplier contracts shall be satisfied up to
Closing by the Seller within sixty (60) days after Closing as an obligation of the Seller.
AQUA is responsible for all suppliers, vendors and/or contractors obligations entered
into after the time of Closing and/or arising under any surviving contracts assumed by
AQUA as listed on Schedule 1.4 hereunder.

No Material Change. Within the past 12 months , Seller has not received any notice of
revocation or limitation upon any governmental permit or authorization in connection
with the operation of the Utility System.
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(m)

(n)

No Material Adverse Conditions. To the best of Seller’s knowledge there are no
conditions or developments existing or, to the knowledge of Seller, threatened which
would have a material adverse effect on the Assets.

Compliance with Law. Within the last 12 months, Seller has not received any notice of
and to the best of Seller’s knowledge is not in material violation of any law, ordinance
or governmental rule or regulation to which it or its business, operations, assets or
properties is subject and to the best of Seller’s knowledge, Seller has not failed to
obtain, or to adhere to the requirements of, any certificate, license, permit or other
governmental authorization necessary to the ownership of its assets and properties or to
the conduct of its business.

6.3  Except as set forth in Schedule 6.3 and except the present use of asbestos cement pipe that is a
part of the water distribution system and a part of the Assets hereunder, Seller hereby represents and
warrants to and with AQUA as follows with respect to compliance with environmental laws:

(a)

(b)

(c)

(d)

Compliance with Law. Within the last 12 months, Seller has not received any written
notice or to Seller’s knowledge any other notice that Seller or the System has violated
any Environmental Laws (as hereinafter defined).

Adcquacy of Permits. To the best of Seller’s knowledge, Seller has obtained and
continues to possess all permits, licenses, approvals or other authorizations which are
required under the Environmental Laws, and Seller has filed such timely and complete
renewal applications as may be required prior to the Closing Date, and also has
complied with all reporting and record keeping requirements under the Environmental
Laws.

Environmental Conditions. To the best of Seller's knowledge, there are no past or
present events, conditions, circumstances, activities, practices, incidents, actions or
plans pertaining or relating to the Assets which may impede or prevent continued
compliance with the Environmental Laws or which may give rise to any civil or
criminal Hability under the Environmental Laws.

Compliance with Decrees. Within the last 12 months, Seller has not received any
written notice or to Seller’s knowledge any other notice that Seller has violated any
applicable orders, decrees, judgments and notices issued against the Seller under or in
connection with the Environmental Laws.

As used in this Agreement, the following terms shall have the following meaning:

The term "Environmental Laws" shall include all federal, state and, local environmental laws
and regulations, including, without limitation, the Clean Water Act ("CWA"), also known as the
Federal Water Pollution Control Act ("FWPCA"), 33 U.S.C. § 1251 et seq., the Toxic Substances
Control Act ("TSCA"), 15 U.S.C. § 2601 et seq., the Federal Insecticide, Fungicide and Rodenticide
Act ("FIFRA”), 7 U.S.C. §§ 136 et. seq., the Safe Drinking Water Act (“SDWA”™), 42 U.S.C. §§ 300
() et seq., the Surface Mining Control and Reclamation Act (“SMCRA™), 30 U.S.C. §§ 1201 et seq.,
the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), 42
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U.S.C. § 9601 et seq., the Superfund Amendment and Reauthorization Act of 1986 ("SARA"), Public
Law 99-499, 100 Stat.,, 1613, the Resource Conservation and Recovery Act ("RCRA™), 42 U.S.C.
6901, the Atomic Energy Act (“AEA™), Act of August 30, 1954, Ch. 1073,68 Stat. 919 (codified as
amended in scattered sections of 5 U.S.C. and 42 U.S.C.). Any reference to a legislative act or
regulation shall be deemed to include all amendments thereto and all regulations, orders, decrees,
judgments, opinions directives or notices issued thereunder.

The term "Environmental Condition" shall mean any condition or circumstance related to the
Assets, whether created by Seller or any other party, which (1) required or requires abatement or
correction under an Environmental Law, or (2) has given or may give rise to any civil or criminal
liability under an Environmental Law, or (3) has created or may create a public or private nuisance,
including the presence of asbestos, PCB's, hazardous substances, petroleum products, radioactive
waste or radon, on, in or about the Assets.

6.4  Seller hereby represents and warrants to AQUA as follows with respect to fire service:

(a) Agreements with Customers. Seller has not entered into an agreement to provide fire
service to any customer;

(b) Representations about Fire Service. To the best of Seller’s knowledge, Seller has not
made a written representation to any customer or other person, business or governmental
agency that the system is capable of providing flows to fight any fire.

6.5 No Misleading Statements

To the best of Seller’s knowledge no representation or warranty by Seller in this Agreement or
in any document delivered or to be delivered pursuant hereto or in connection herewith, and no
statement, document, agreement, information or certificate made or furnished or to be made or
furnished by Seller to AQUA pursuant hereto or in connection with the negotiation, execution or
performance of this Agreement, now and as of the Closing Date, contain any untrue statement of a
material fact.

6.6 Seller’s Knowledge

As used in this Agreement, the reference to “the best of Seller’s knowledge™ refers to the
actual knowledge of Jon Robertson, as such knowledge was obtained in the ordinary course of his
management of Seller’s operations.

6.7 Documents Produced

Seller will deliver at closing to AQUA true and complete copies of the agreements, contracts,
commitments, leases, certificates, permits and other instruments, documents and undertakings as
required in this Agreement.

6.8 Disclaimer of Implied Warranties
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Except for the warranties expressly set forth above in writing, Seller makes no other
representations or warranties with respect to Seller, the System or the Assets, and all Implied
warranties, including but not limited to the implied warranties of merchantability, and fitness for any
particular purpose are hereby disclaimed. In addition, AQUA acknowledges and agrees that other
than the warranties expressly contained herein, Seller has not made any representation or warranty
regarding the condition of any of the Assets at the time of the execution hereof and as of the Closing
Date. AQUA agrees and acknowledges that it shall have the sole obligation of conducting such
inspections, assessments and evaluations of the Assets prior to Closing, other than the express
representations and warranties expressly provided herein by Seller. AQUA shall accept the Assets and
Seller’s right title and interest therein in the Assets’ then AS IS AND WHERE IS CONDITION.

6.9 Real Estate and Schedule Updates.

At any time up to the tenth Business Day prior to the Closing, the Seller 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. Notwithstanding the foregoing, if a party objects to a Disclosure Schedule
Supplement, the sole remedy shall be to immediately terminate this Agreement.

7. REPRESENTATIONS AND WARRANTIES OF AQUA

7.1 AQUA hereby represents and warrants to Seller as follows:

(a) Organization. AQUA is a corporation duly organized and validly existing and in good
standing under the laws of the State of Ohio.

(b) Due Authorization; Valid and Binding. AQUA has the full power and lawful authority
to execute this Agreement and to consummate and perform the transactions
contemplated hereby and has duly and validly authorized the execution of this
Agreement by all necessary proceedings. This Agreement constitutes the valid and
binding obligations of AQUA.

{c) Financial Wherewithal. AQUA has the financial wherewithal to complete the purchase
of the Assets as contemplated hereunder and upon completion of Closing, to operate
and manage the Assets at, or exceeding, the level of service provided by the Seller
prior to Closing.

(d)  No Approvals or Violations. To the best of AQUA’s actual knowledge, subject to the
issuance of all necessary governmental and regulatory approvals, this Agreement does
not require any further approvals of any other party, does not violate any law,
ordinance or regulation, does not conflict with any order or decree and does not
conflict with or result in a breach of any contract, lease or permit to which AQUA is a

party.
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(2)

(h)

(1)

(k)

Party to Decree. AQUA is not party to, or to AQUA’s knowledge subject to the
provision of, any judgment, order, writ, injunction or decree of any court or of any
governmental official, agency or instrumentality relating to the operation of a water
and/or a waste water utility system or otherwise would have an adverse impact upon its
ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Pending Litigation. There are no pending claims, and to the best of AQUA’s
knowledge there are no actions, investigations or legal or administrative proceedings
regarding the operation of AQUA’s business that would have an adverse affect upon its
ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Threatened Litigation. To the best of AQUA's knowledge, there are no threatencd
claims, actions, investigations or legal or administrative proceedings against AQUA
that could have an adverse impact upon AQUA’s ability to close the transaction
contemplated hercin and continue the operation of the System for retail water
distribution to Seller’s customers.

Compliance with Law. AQUA has not received any notice of a material violation of
any law, ordinance or governmental rule or regulation to which it or its business,
operations, assets or properties is subject which would prevent AQUA from
performing its obligations under this Agreement.

Compliance with Law. AQUA has not received any written notice that AQUA or any
of its operations has violated any Environmental Laws to the extent that such violation
would prevent AQUA from performing its obligations under this Agreement.

As used in this Agreement, the reference to “the best of AQUA’s knowledge refers to
the actual knowledge of Edmund "Ed" P Kolodziej, President of AQUA, as the
knowledge that each such person would have reasonably obtained in the ordinary
course of managing Buyer’s operations.

8. INDEMNIFICATION

8.1 Indemnification of Seller

From and after the Closing, AQUA will reimburse, indemnify and hold Seller and its officers
and employees harmiess from and against any and all liabilities, obligations, damages, losses, actions,
audits, deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting
from, relating to, or arising out of third party claims related to:

(a)
(b)

the provision of water service by AQUA for the period following Closing;

issues of regulatory compliance and claims by third parties for events that occur
following the date of Closing;
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the failure of AQUA to perform any of its covenants hereunder;

the negligent or willful misconduct of AQUA or any of its officers, employees, agents,
and/or contractors;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of AQUA under this Agreement,
or from any misrepresentation in, or omission from, any Schedule or information
furnished to Seller pursuant to this Agreement; and

the enforcement of this Section 8.

8.2 Indemnification of AQUA

From and after the Closing, Seller will reimburse, indemnify and hold AQUA and its affiliates,
and their officers, directors and employees, harmless, up to the limit of Two Million Dollars
($2,000,000.00), from and against any and all liabilities, obligations, damages, losses, actions, audits,
deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting from,
relating to, or arising out of:

(@)

(b)

(c)

(d)

(e)
H

any third party claims relating to liabilities or obligations of Seller under pre-existing
contract entered into by Seller, except for those liabilities and obligations of Seller
which AQUA specifically assumes pursuant to Section 1.4 of this Agreement or that
otherwise may be caused by or attributable to any act or omission of AQUA or
AQUA'’s entry upon any of the property or access to any of the Assets prior to or after
Closing;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of Seller under this Agreement, or
from any misrepresentation in, or omission from, any Schedule or information
furnished to AQUA pursuant to this Agreement or in connection with the negotiation,
execution or performance of this Agreement;

any third party claims alleging or based on negligence or willful misconduct of Seller
in the provision of water service by Seller for the period prior to the date of Closing;

issues of regulatory compliance and claims by third parties for injuries that occurred
prior to Closing;

Seller’s tax liability; and/or

the enforcement of this Section 8.

8.3 General
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(a) Each party shall provide the other party with reasonable notice of any claims arising under
this Section 8. The indemnification rights of the parties under this Section 8 are
independent of and in addition to such rights and remedies as the parties may have at law
or in equity or otherwise for any misrepresentation, breach of warranty, or failure to fulfill
any agreement or covenant hereunder.

(b} Nothing herein shall be construed to limit or diminish any rights of the parties in any
action pursuant to this agreement whether based in contract or otherwise, except as to
claims for indemnification of third party claims.

9. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

All representations, warranties and agreements made by the parties in this Agreement or in any
agreement, document, statement or certificate furnished hereunder or in connection with the
negotiation, execution and performance of this Agreement shall survive the Closing for a period of 18
months.

10.  LIABILITY

Except for any claim of the Buyer for fraud or intentional misrepresentation, the parties’ liability for
any claim for breach, misrepresentation or failure to fulfill any covenant brought under this
Apgreement shall not exceed the total Purchase Price, as defined in Section 1.3 of this Agreement.
Under no circumstances shall either party be liable for any punitive or exemplary damages, lost
profits or other similar items and under no circumstances shall damages be calculated based upon the
use of a “multiplier” or similar method having a similar effect.

11. MISCELLANEQUS

11.1  Contents of Agreement; Parties in Interest; etc.

This Agreement sets forth the entire understanding of the parties hereto with respect to the
transactions contemplated hereby. It shall not be amended or modified except by written instrument
duly executed by each of the partics hereto. Any and all previous agreements and understandings
between or among any or all of the parties regarding the subject matter hereof, whether written or
oral, are superseded by this Agreement.

11.2 Binding Effect

All of the terms and provisions of this Agreement shall be binding upon, inure to the benefit of
and be enforceable by the legal representatives, successors and permitted assigns of Seller or AQUA.

11.3  Waiver

Any term or provision of this Agreement may be waived at any time by the party or parties
entitled to the benefit thereof by a written instrument executed by such party or parties.
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11.4 Notices

Any notice, request, demand, waiver, consent, approval or other communication which is
required or permitted hereunder shall be in writing and shall be deemed given only if delivered
personally or sent by telegram or by registered or certified mail, postage prepaid, return receipt
requested, as follows:

If to AQUA:
Edmund P Kolodziej, Jr.
President and Chief Operating Officer
6650 South Avenue
Boardman OH 44512
If to Seller:

Jon Robertson

President of Tomahawk Utilities, Inc.
7326 Canton Road, NW

Malvern, QOhio 44644

or to such other address as the addressee may have specified in a written notice duly given to the
sender as provided herein. Such notice, request, demand, waiver, consent, approval or other

communication will be deemed to have been given as of the date so delivered, telegraphed or mailed.

11.5 Law to Govern

This Agreement shall be governed by and interpreted and enforced in accordance with the
laws of the State of Ohio, without giving effect to any conflicts of laws provisions.

11.6  No Benefit to Others
The representations, warranties, covenants and agreements contained in this Agreement are for
the sole benefit of the parties hereto, and their legal representatives, successors and permitted assigns,

and they shall not be construed as conferring any rights on any other persons.

11.7 Headings, Gender, etc.

All section headings contained in this Agreement are for convenience of reference only, do not
form a part of this Agreement and shall not affect in any way the meaning or interpretation of this
Agreement. Words used herein, regardless of the number and gender specifically used, shall be
deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

11.8  Exhibits and Schedules
All Exhibits, Attachments and Schedules referred to herein are intended to be and hereby are

specifically made a part of this Agreement.
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11.10 Severability

Any provision of this Agreement that is invalid or unenforceable in any jurisdiction or under
any ctrcumstance shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity or
uncnforceability in any jurisdiction or under any circumstance shall not invalidate or render
unenforceable such provision in any other jurisdiction or under any other circumstance, unless, in
either event, the involved or unenforceable provision causes this Agreement to fail of its essential

purpose.

11.11 Counterparts

This Agreement may be executed in any number of counterparts and any signatory hereto may
execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument.
This Agreement shall become binding when one or more counterparts taken together shall have been
executed and delivered by all signatories. It shall not be necessary in making proof of this Agreement
or any counterpart hereof to produce or account for any of the other counterparts. A facsimile or
electronic signature shall be considered an original signature.

11.12 Agreement Drafted by Both Parties

This Agreement shall be deemed to have been drafted by all parties and in the event of any ambiguity,
the wording of the agreement shall not be construed against any particular party as the drafter via the doctrine
of contra proferentem.

IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have duly executed this
Agreement on the date first written.

SELLER: Tomahawk Utilities, Inc,

Jon D. Robertson

By: _ 7
Its: President

/

AQUA OHIO, Tnc.

Edmund P Kolodziej, Jr.

By:
Its: President
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11.10 Severability

Any provision of this Agreement that is invalid or unenforceable in any jurisdiction or under
any circumstance shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity or
unenforceability in any jurisdiction or under any circumstance shall not invalidate or render
unenforceable such provision in any other jurisdiction or under any other circumstance. unless, in
either event, the involved or unenforceable provision causes this Agreement to fail of its essential

purpose.

11.11  Counterparts

This Agreement may be executed in any number of counterparts and any signatory hereto may
execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument.
This Agreement shall become binding when one or more counterparts taken together shall have been
executed and delivered by all signatories. It shall not be necessary in making proof of this Agreement
or any counterpart hereof to produce or account for any of the other counterparts. A facsimile or
electronic signature shall be considered an original signature.

11.12 Agreement Drafted by Both Parties

This Agreement shall be deemed to have been drafted by all parties and in the event of any ambiguity,
the wording of the agreement shall not be construed against any particylar party as the drafter via the doctrine
of contra proferentem.

IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have duly executed this
Agreement on the date first written,

SELLER: Tomzhawk Utilities, Ine.

Jon D. Robertson

By:
Its: President

AQUA OEIO, Inc.

Edmund P Kolodziej, Jr.

By:ﬂm ] /I/A %

Its: President
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SCHEDULES

Schedule 1.1
Schedule 1.2(e)
Schedule 1.4
Schedule 5.5
Schedule 5.9(a)

Schedule 5.9(b)
Schedule 5. 9(c)

Schedule 6.2
Schedule 6.3

LIST OF
SCHEDULES

List of Assets

Excluded Assets

Assumed Obligations of Seller

Form of Opinion of Seller’s Counsel

Form of Real Estate Transfer Agreement with William N. Robertson, Jon
D. Robertson, James H. Robertson and AQUA

Form of Real Estate Transfer Agreement with Jon D. Robertson and
AQUA

Asset Purchase Agreement Mohawk Utilities and AQUA

Exceptions to Seller’s Representations and Warranties

Exceptions to Seller’s Environmental Representations and Warranties

Page 23 of 23



Schedule 1.1
List of System Assets for Tomahawk Utilities, Inc.

I. PRODUCTION FACILITIES

A. All permitted and fully functioning wells along with associated
pumping/electrical equipment, including
I.  Tomahawk: Wells 1 and 5

B. One Buildings and One Process Tank that represent treatment facilities, along
with all associated piping, valves and electrical equipment, as follows:

Treatmeri Plant: Building includes the foliowing treatment/process train:
aeration, chlorination, detention tank (12,366 gal total), two constant speed
close-coupled end-suction pumps and two Hungerford and Terry anthracite
and gravel pressure filters. Filters are 66-in dia (74.6 sq ft) with 60-in
sidewall, backwash rate 15 gpm/sf. A single sendout meter is part of the filter
piping within the building. Backwash and filter to waste water are discharged
directly to the adjacent stream. According to the Utilities’ Owners Ohio EPA
has identified this as a potential or real violation. nor requested or required an
NPDES permit. In 2008 the filter vessels were painted, gaskets and manways
were replaced and the filter media was replaced.

II. DISTRIBUTION SYSTEM

A. All water mains, and related appurtenances, located within the public roadways, and any
other roads, easements or rights-of-way that may extend from the public roads and other
watermains.

B. A 100,000 gallon tripod elevated water tank (overflow 110-ft), constructed in 1975.

C. Valves, fittings, fire hydrants, and blowoffs (count to be provided during due diligence period).

All company service lines from the main to the curb or edge of road. Count to be provided
during due diligence period.

E. All current utility inventory, regardless of where it is stored. For example, service line
hardware, repair clamps, etc.

III. REAL ESTATE
D. All Real Estate owned by Tomahawk Utilities, Inc.,

E. Various easements and/or rights of way as required for the distribution system and
appropriate well protection easement for the well protection easement for the well(s);



F. Parcels of land, either through transfer of title, easement or lease wherein the production
facilities and elevated water tank are situated.

IV. MISCELLANEOQUS

A. Billing records

B. Maps of the system (paper copies and electronic copies)

C. Valve, service line and hydrant cards

D. Permits, owner’s manuals, contingency plans and operating procedures/records, and all related
historic records.

E. All drawings and files related to Tomahawk Utilities currently stored at the utility office in
Malvern, Ohio.

F. Any and all assets of the utility listed in the Book Asset Detail 1/01/13 - 12/31/ 13, as updated at

the time of closing, and attached hereto.
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TOMAHAWK UTILITY INC. / AQUA OHIO, INC.

SCHEDULE 1.2(e}) EXCLUDED ASSETS

There are no excluded assets for the sale of Tomahawk Utility Inc. to Aqua Ohio, Inc.



TOMAHAWK UTILITY INC. / AQUA OHIO, INC.

SCHEDULE 1.4 ASSUMED OBLIGATIONS OF SELLER
AQUA shall be obligated to honor the following agreements after Closing:

1. There are no obligations that AQUA must assume under this Agreement.



Randolph L. Snow
Joel K. Dayton

Gust Callas

Bruce M. Soares
James P. Kamerer
Thomas W. Connors
C. Jason Deeds

Todd S. Bundy

Brian R. Mertes
Chrysanthe E. Vassiles
James M. Wherley, Jr.
Robert B. Preston, 111
Robert J. Murphy
Daniel J. Schlue
James C. Scott

Larry B. Donovan
Patricia 8. Kramer
Ryan A. Kuchmaner
Whitney L. Willits

Of Counsel:

Gene Barnhart
Anthony E. Efremoff
Robert I. Friedman
Victor R, Marsh
Charles J. Tyburski
Amold R. Shifman
Daniel M, Jonas
Richard D, Dodez

BLACK McCUSKEY

SOUERS

SCHEDULE 5.5

Todd S. Bundy

220 Market Avenue, S.
Suite 1000

Canton, Ohio 44702

& ARBAUGH Phone: 330.456.8341

Fax: 330.456.5756

A Legal Professional Association
tbundy@bmsa.com

October __ , 2014
Aqua Ohio, Inc.

6650 South Avenue
Boardman, OH 44512

Re:  The Asset Purchase Agreement Dated as of the __ day of October,
2014 by and between Tomahawk Utilities, Inc. an Ohio Corporation
(“Seller”) and Aqua Ohio, Inc.. an Ohio corporation (“AQUA”).

Gentlemen:

We have acted as counsel to the Seller in conjunction with the Asset Purchase
Agreement dated as of October . 2014 (the “Agreement™) between Seller and AQUA,
The Agreement provides for AQUA to acquire from the Seller the Seller’s water systems
assets used in the operation of the public water utilities system for the Lake Tomahawk
Subdivision located in Columbiana County, State of Ohio (collectively herein called the
“Assets™).

We have examined the Agreement and certain resolutions of the Seller’s board of
directors. We have also examined certificates of good standing issued by the Ohio
Secretary of State dated October  , 2014.

Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Agreement.

For purposes of the opinions expressed in this letter, we have assumed (a) the
genuineness of all signatures; (b) the authenticity of all records, agreements, instruments
and documents submitted to us as originals, and the conformity to originals of all records,
agreements, instruments and documents submitted to us as copies or facsimiles; (c) that
there has not been any mutual mistake of fact or misunderstanding, fraud, duress or
undue influence; and (d) that there are no agreements or understandings among the

Canton » Dover
www.bmsa.com



parties that would define, supplement or qualify the terms of the Agreement, and the
transactions contemplated therein.

As to any opinion expressed below relating to the good standing of the Sellers in
Ohio, our opinion relies entirely on and is limited by the certificates issued by the Office
of the Ohio Secretary of State as furnished to us.

Each opinion set forth below is further subject to the following general
qualifications:

This opinion is limited solely to the internal substantive laws of the State of Ohio
as applied by courts located in Ohio and the laws of the United States of America to the
extent that the same may apply to or govern such transactions, and we express no opinion
with respect to the laws of any other state, or the laws of any other jurisdiction,. We
express no opinion as to the statutes, administrative decisions, and rules and regulations
of any county, municipal and specific political subdivisions including any concerning
zoning, subdivision, land use, fire, building or life safety.

Insofar as an opinion relates to our knowledge, we relied solely upon the
certificates furnished to us by the Seller and the Office of the Ohio Secretary of State
with respect to the accuracy and completeness of the matters contained in such
certificates and we have not independently verified or established the accuracy or
completeness of such matters, but in the course of our representation of the Seller,
nothing has come to the attention of those attorneys in our firm who have, as attorneys,
devoted substantive attention to the transactions contemplated by the Agreement that
makes such reliance unwarranted or that leads us to question the accuracy or
completeness of the certificates.

Wherever our opinion herein with respect to the existence or absence of facts is
qualified by the phrase “to our knowledge”, "to the best of our knowledge" or similar
language, such qualification is intended to indicate that during the course of our
representation of the Seller, no information has come to our attention which would give us
current, actual knowledge of the existence or absence of such facts. Except as specifically
described herein, we have not undertaken any other investigation to determine the existence
or absence of such facts, and no inference as to our knowledge of the existence or absence of
such facts should be drawn from the fact of our representation of the Seller with respect to
the transaction contemplated by the Agreement. In addition, in each place where the phrase
“to our knowledge” or similar language appears, such reference is based upon (i) the
certificates and documents expressly referred to herein; and (ii) the actual knowledge of
the attorneys in this office, who have, as attorneys, devoted substantive attention to
transactions contemplated by the Loan Documents.

No opinion is expressed with respect to the status of title to the Assets. We
have assumed that as to matters of title, the Seller has good title to the Assets and that
AQUA is relying upon valid lien searches and priority title searches, all performed by
parties properly licensed, as applicable.



None of our opinions include any implicd opinion unless such implied opinion
is both (i) essential to the legal conclusion reached by the express opinions set forth
above, and (1i) based upon prevailing norms and expectations among experienced
lawyers in the State of Ohio, reasonable under the circumstances. Moreover, unless
explicitly addressed in this opinion letter, the foregoing opinions do not address any of
the following legal issues, and we specifically express no opinion with respect thereto:
(i) Federal Securities laws and regulations, and State blue sky laws and regulations;
(ii) Federal Reserve Board margin regulations; (iii) pension and employee benefit laws
and regulations; (iv) Federal and State antitrust and unfair competition laws and
regulations; (v) Federal and State laws and regulations concerning filing and notice
requirements, other than requirements applicable to charter-related documents such as
a certificate of merger (e.g., Hart-Scott-Rodino and Exon-Florio); (vi) Federal and
State environmental laws and regulations; (vii) Federal patent, copyright and
trademark, State trademark and other Federal and State intellectual property laws and
regulations; (viii} Federal and State racketeering laws and regulations; (ix) Federal and
State health and safety laws and regulations; and (x) Federal and State labor laws and
regulations,

The opinions in this letter are given only as of this date, and are based on the
law in effect as of this date. We have no obligation, and will not undertake to report to
you or any third parties changes in facts or laws, statutes or jurisprudence which may
occur or come to our attention after the date hereof,

We have assumed that the form of the Agreement executed and delivered at the
closing shall be the same forms as have been provided to us. The opinions expressed
herein are limited to the matters expressly set forth herein and no opinion is implied or
may be inferred beyond the matters expressly stated herein.

The opinions rendered in this letter are limited to the extent of the review
discussed in this letter and are based on the assumptions and are subject to the comments,
conditions, exceptions, qualifications and limitations set forth herein. Based upon such
further investigation of law as we have deemed necessary and in reliance on the
foregoing, including certificates furnished to us, we are of the opinion, under existing

Ohio law as follows:
(1) Seller is in good standing under the laws of the State of Ohio.

(2) To our knowledge, neither the exccution nor delivery of the Agreement by Seller,
nor consummation and performance of the transactions contemplated thereby
results in a violation of any judgment, order, writ, injunction or decree of any
court or of any governmental official, agency or instrumental, which is applicable
to Seller.

(3) Seller has full power and authority to sell, convey, assign, transfer and deliver the
Assets to AQUA as provided in the Agreement for all proceedings required to be
taken by the Seller to carry out the Agreement, and to anthorize the Seller to sell,
convey, assign, transfer and deliver to AQUA the Assets pursuant to the
Agreement have been or will be duly and properly taken.



4) The Agreement has been duly executed and delivered by Seller and is the legal,
g
valid and binding obligation of Seller enforceable against Seller in accordance
with the terms of the Agreement.

(5) The instruments delivered by Seller to transfer the Assets to AQUA have been
duly authorized, executed and delivered and are legal, valid and binding in
accordance with their terms.

The opinions expressed in this letter are rendered as of the date hereof and we
cxpress no opinions as to the circumstances or events that may occur subsequent to
such date. This opinion is given solely for the purpose of complying with Seller’s
obligations under the Agreement. This opinion letter is furnished solely for the benefit
of AQUA, in connection with the transaction described in the Agreement, and may not
be relied upon without our prior written consent by any other person or party.

Very truly yours,

BLACK, MCCUSKEY, SOUERS & ARBAUGH
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SCHEDULE 5.9(a)

REAL ESTATE PURCHASE AGREEMENT

This Real Estate Purchase Agreement ("Agreement") is entered into as of this day of
2014 (the “Effective Date™) by and between William N. Robertson, Jon D.

Robertson, and James H. Robertson ("Sellers"), and Aqua Ohio, Inc., an Ohio corporation ("Buyer").

1. Purchase and Sale. Sellers agree to sell and convey to Buver, and Buyer agrees to purchase and
take from Sellers, certain property located in Carroll County, State of Ohio, together with all privileges,
entitlements, easements, rights, appurtenances and improvements thereto, excluding and retaining unto
Seller all right, title and inferest in and to the oil and gas and all byproducts thereof, includirg but not limited
to natural gas liquids on or underlying any Propeity, as defined below, and all working interests, royalty
interests, overriding royalty interests, participation interests, and interests arising out of any lease, license,
reservation, easement, right of way, consolidation, unitization or any other agreements related to the above oil
and gas and all byproducts thereof such excluded and retained nights being hereinafter referred to as the
“Seller Retained Interests”). However the Sellers” Retamed Interests will not include (i) any water rights, and
(ii) the right to use the surface of the Property, whether for use m conjunction with the retained mincral rights
or otherwise, including but not limuted to ingress, egress, drilling, exploration, use for shafis or any form of
extraction, except for: (a) the right to eater upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b) for any pre-cxisting rights arising
out of or under existing leases, casemenis, rights of way or instruments of record that may affect the Property.
The Property is generally shown on Exhibit A hereto and consists of approximately 48 acres. Such
Property and the legal description thereof is pending final survey by Buyer and upon completion thereof
and acceptance by both parties hereto, such survey and description shall constitute and be incorporated
herein as the legal description of the Property.

2. Purchase Price. The purchase price for the Property shall be Ten Thousand Dollars ($10,000.00)

per acre. The total price (“Purchase Price™), payable by Buyer at Closing, shall be determined by the
survey and the per acre price described above, together with such other good and valuable consideration
as may be required from Buyer hereunder.

3, Contingencies. Buyer’s obligation to purchase the Property and Sellers’ obligation to sell the
Property are each subject to the satisfaction or waiver of the conditions and contingencies described

herein (the Contingencies™) within Sixty (60) days of the Effective Date (the “Contingency Period™).
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Title. Within Sixty (60) days of the Effective Datc, Buyer shall obtain, at Buyer’s
expense, a commitment for an owner’s policy of title insurance issued by a title insurance
company selected by Buyer and approved by Seller (the “Title Company™) with respect
to the Property (the “Title Commitment™). The Title Commitment shall show in Seller
marketable title in fee simple free and clear of all liens and encumbrances except: (i)
those created by Buyer or which are to be satisfied at Closing; (ii) those specifically set
forth in this Contract; (iii) zoning ordinances; (iv) legal highways; and {v) covenants,
restrictions, conditions and easements of record which do not interfere with or restrict the
use of the Property contemplated by Buyer mn coniection with the operation of a water
utility business. If title to all or part of the Property 1s unmarketable, as determined by
Ohio law with reference to the Ohio State Bar Association’s Standards of Title
Examination, or is subject to liens, encumbrances, easements, conditions, restrictions or
encroachments other than those excepted by this Contract, Buyer shall have the right to
object to such conditions within thirty (30) days of Buyer’s receipt of the Title
Commitment. If Buyer so objects, Buyer will provide Sellers with written notice of such
title objections, and upon receipt thereof , Sellers shall have the right, but not the
obligation, to cure any such title objectidlls or obtain tiile insurance covering the same. If
Sellers fal or eleci not to remedy or remove any such defect, lien, encumbrance,
easement, condition, restriction or encroachment, or obtain title insurance without
exception therefor within the Contingency Period, Buyer shall have the option to
terrninate this Contract by delivering wnitien notice thereof to Sellers. At Closing, Sellers
shall sign an affidavit with respect to off-record liens affecting the Property as reasonably
required by the Title Company. The issuance of a title insurance policy pursuant to the
Title Commitment (the “Title Policy™) is a condition precedent to the parties’ obligation
to proceed to Closing under this Agreement. The Title Policy shall be in a form
reasonably acceptable to Buyer and in the amount of the Purchase Price, showing title to
the Property vested of record in Buyer in fee simple, subject only to any matters approved
or waived by Buyer, any matters shown on the Survey and not objected to by Buyer, the
Sellers’ Retained Interests and any other matters that Buyer has approved in writing,

Survey. Within Sixty (60) days of the Effective Date, Buyer will have the right to obtain,
at Buyer’s cost and expense, a survey of the Property, together with certification of the
surveyor as may reasonably be required by Buyer (the “Survey”). The Survey shall

satisfy, if required by Buyer, the most recent “Minimum Standard Requirements for
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ALTA/ACSM Land Title Surveys,” jointly established and adopted by ALTA and
ACSM, and shall meet the accuracy requirements of a Class A Survey as defined therein.
If the Survey reveals any exceptions to title or any matters affecting the Property
(“Survey Exceptions™), Buyer may notify Sellers in writing of such Survey Exceptions
within twenty (20) days after Buyer’s receipt of the last of the Title Commitment or
Survey (the “Survey Notice™), whereupon Sellers shall have the right, but not the
obligation to, cure any disapproved Survey Exceptions. If Seller fails to cure any Survey
Exceptions referenced in the Survey Notice within the Contingency Period, Buyer shall
have the option to terminate this Contract by delivering written notice thereof to Sellers.
Environmental Conditions. Buyer shall have the nght, and Sellers shall provide Buyer
access to the Property reasonably necessary, to obtain environmental reports regarding
the soils, ground water, topography, geology and other conditions of the Property,
(“Environmental Reports”). If Buyer has Phase One environmental iesting performed on
the Property, then Sellers shall contribute 50% of the cost of such Phase One
environmental testing so long as Sellers’ 50% contribution does not exceed $3,000 in the
aggregate for testing associated wiih both the Property being sold under this Agreement
and the property being sold under the Real Estate Purchase Agreement between Buyer
and Jon I». Robertson. The organization io perform any Phase One environmental testing
shall be mutually agreeable by the parties. If the Environmental Reports reveal any
environmental matters adversely affecting the Property (the “Environmental
Conditions”), Buyer may notiiy Seller m writing of such Environmental Conditions (the
“Environmental Notice™) Upon receipt of an Environmental Notice, Sellers shall have
the right, but not the obligation to, cure any disapproved Environmental Conditions. If the
Environmental Condition is not cured to Buyer’s reasonable satisfaction within the
Contingency Period, Buyer shall have the right to terminate this Contract.

Inspection. Sellers shall cooperate in making the Property reasonably available for
inspection by Buyer. If Buyer is not, in good faith, satisfied with the condition of the
Property as disclosed by any inspection thereof, Buyer may deliver to Sellers a written
request that the Sellers remedy any unsatisfactory conditions. Upon receipt of written
notice of such unsatisfactory conditions, Sellers shall have the right, but not the
obligation to, remedy such conditions. In the event that Buyer and Sellers do not reach
agreement regarding remedying the unsatisfactory conditions prior to the expiration of

the Contingency Period, then Buyer shall have the right to terminate this Contract.
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Easements. Access Rights. Buyer and Sellers shall reasonably cooperate to secure any
and all casements, rights of way, consenis, amendments, variances, permits and or
approvals from third parties as arc necessary in order to permit Buyer to have ingress and
egress to and full use and enjoyment of the Property in the manner and for the purposes
contemplated by Buyer in connection with the operation of a water utility business.
Representations. (a) All of Sellers’s and Buyer’s representations and warranties
hereunder shall remain true and correct; (b) no moratorium, statute, order, regulation,
ordinance or judgment of any court or governmental agency shall have been enacted,
adopted, issued or initiated that would matenally and adversely affect the Property or
Buyer's use thereof as contemplated herein; and (¢} the parties shall have delivered ali
other documents and other deliveries hsted in paragraph 5 hereof.

Simultaneous Closings. Simultaneons with the Closing herein, the closing of those certain
Asset Purchase Agreements by and between Mohawk Utilities, Inc. and Buyer and
Tomahawk Ultilities, Inc. and Buyer shall have occurred.

No Seller Liability. Notwithsianding any other provision contained herein, if Sellers elect
or are unable to cure any condition or objection raised by Buyer under this Section 3 and
therefore a condition to closing set forth herein has not been satisfied, Sellers shall not be
in breach or default under the terms hereof and ithe termination rights set forth above shall
be Buyer’s sole and exclusive rights in connection therewith.

Buyer’s Obligation to Repair. Restore and Indemnify. In connection with Buyer’s access
and mspection nghts hereunder, Buyer shall promptly return the Property to substantially
the same condition it was in prior to Buyer’s or any of Buyer’s agents’ or contractors’ entry
thereon and conducting of any tests, inspections, studies and evaluations thereof, and Buyer
hereby further agrees to defend, indemnify and hold Sellers harmless from any and all
clains, actions and oiher liabilities of any nature, including but not limited to reasonable
attorney’s fees and court costs, which may arise out of Buyer’s or its agents’ or contractors’
actions or omissions on the Property.

Disclosure of Test Results to Seller and Confidentiality. Buyer hereby agrees that if
Buyer should exercise its right not to purchase the Propetty as a result of the failure of
any condition or contingency set forth herein, then at Sellers’ request Buyer will provide
Seller with a copy of any test results, inspection reports, surveys or site assessments
obtained by Buyer hereunder. Buyer further agrees that Buyer shall not disclose or

communicate to any third party, any of the information obtained from Seller or otherwise
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obtained by Buyer hereunder regarding the condition of the Property, any improvements
thereon, or regarding the use of the Property by Sellers, without first obtaining Sellers’
prior written consent, which may be withheld by Sellers in their sole discretion except as
may be required by law.

Closing. The closing of the purchase and sale of the Property (the “Closing™) shall take place

at the offices of Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512, and

the Closing shall commence at 12:00 P.M. Jocal time, or at any other mutually agreed to
location and time, on or before the date of Closmng of those certain Asset Purchase

Agreements by and between Mohawk Ultilities, Inc. and Buyer, and Tomahawk Utilities, Inc.

and Buyer. Possession of the Property shall be delivered at Closing,

Deliveries.

a. Sellers’s Deliveries at Closing. At Closing, Seller shall deliver the following documents
and materials, all of which shall be in form and substance reasonably acceptable to the
parties:

i. a duly executed and acknowledged inmited warranty deed (the “Deed”), which
shall include a reservation or exclusion of the Sellers’ Retained Interests. Such
Deed shall be in the form that 1s attached hereto and made a part of this
Agreement as Exhibit B,

ii. a certificate duly executed by Sellers stating that to the best of Sellers’
knowledge as of the date of Closing all representations and warranties by Sellers
set forth 1n thus Contract remain irue and correct;

iii. a certification duly executed by Sellers, certifying that Sellers are not a “foreign
person’, pursuant 1o Section 1445 of the Internal Revenue Code of 1986, as
amended (“*Section 1445%);

v a general nstrument of transfer, pursuant to which Sellers shall convey and
assign to Buyer all of Sellers’ right, title and interest, if any, in and to all personal
property and other rights of Seller relating to the Property (“General Instrument
of Transfer”)

v. such affidavits as the Title Company may reasonably require in order to omit
from the Title Policy all exceptions for (1) parties in possession, (2) mechanic’s

liens; and



vi. a closing statement showing documents, closing costs and prorations, calculated
in accordance with paragraph 6 hereof, in form and substance satisfactory to

Buyer and Seller (the “Closing Statement™).

b. Buyer’s Deliveries at Closing. On the date of Closing, Buyer shall deliver the following:

i. the Purchase Price for the Property (plus any additional funds necessary to pay
Buyers’ share of closing costs and prorations, minus any credits granted to
Buyer as set forth herein) in immediately available funds; and

ii. a signed Closing Statement; and

iii. such other documents or instruments that may be required by the Title Company
in order to Close the transaction contemplated herein, all in a form that is

mutually acceptable to the parties hereto.

Closing Costs and Prorations. At the Closing, closing costs shall be paid and prorations

made as follows:

a.

Except as otherwise expressly provided herein, Sellers shall pay at the Closing the costs
of releasing any mortgage, financing statement, or other debt security, or any
attachments, assessments, delinquent real estate taxes or mechanic’s or materialmen’s
liens outstanding against the Property, one half of the iransfer taxes and conveyance fees
relating to the transfer of the Property contemplated hereunder.

The costs of the Title Policy and the costs of the Survey shall be paid in accordance with
paragraph 3 of ihis Coniract

Buyer shall pay the costs of recording the Deed and any mortgage or financing
instrument and any special endorsements to the Title Policy not required to cure a title
objection or Survey Excepilon and one half of the transfer taxes and conveyance fees
1elating to the transfer of the Property contemplated hereunder.

Taxes All real property taxes and assessments (“Taxes”) (including penalties thercon)
which are delinquent shall be paid at Closing out of funds due Seller. Any non-delinquent
Taxes shall be prorated as of the date of Closing, on an accrual basis based on, if not yet
fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors

affected the Taxes.

Damage or destruction of property. Risk of loss to the real estate and appurtenances shall

be borne by Sellers until Closing provided that if certain Property covered by this Contract



shall be substantially damaged or destroyed before this transaction is closed, Buyer may as its

sole and exclusive right and remedy:

a.

proceed with the transaction and be entitled to all insurance money, if any, payable to
Sellers under all policies covering the Property, or

rescind the Contract and thereby release all parties from liability hereunder, by giving
written notice to Sellers within ten (10) days after Buyer has written notice of such
damage or destruction.

Sellers’ Representations and Warranties. As a maienal inducement to the execution and

delivery of this Contract by Buyer and the perforrnance by Buyer of its duties and obligations

hereunder, Seller does hereby warrant and represent to Buyer as of the Effective Date and as

of the date of Closing:

a.

Information. Except as set forth herein and/or as may hereafter be provided to Buyer in
writing, Sellers have no knowledge of any informaiion affecting the Property that has or
would have a material adverse impact on Buyer's ability to use, lease and operate the
Property as contemplated by Buyer in connection with the operation of a water utility
business.

Legal Compliance Except as disclosed to Buyer and/or as may hereafter be provided to
Buyer i wating, Sellers have not received any noiice of any past or continuing violation
or alleged violation of any legal requirement affecting the Property; including, without
limitation, any past or continuing violation or alleged violation of any local, state or
federal environmental, zoning, subdivision, fire or other law, ordinance, code, regulation,
rule or order. In addition to the foregoing, and to the best of Sellers” knowledge as of the
Effective Date the Properiy complies with all applicable building and zoning codes and
all laws, statutes, codes ordinances, rules and regulations relating to the environment.
Lingation. Sellers have no knowledge of any pending or threatened claims, actions, suits,
litigation or governmental proceeding affecting the Property.

Other Agreements. To Sellers’ knowledge, other than matters appearing of record in the
Carroll County Real Estate Records and other leases, easements and agreements that have
been disclosed to Buyer hereunder, there are no agreements or understandings, oral or
written, with any person, entity or governmental authority affecting the Property which

could give rise to claims affecting the Property.



e.

Governmental Actions. Sellers have nc knowledge of any threatened or pending
condemnation or eminent domain proceeding, special assessment, rezoning or
moratorium affecting the Property.

Due Authorization. Sellers have full power to execute, deliver and carry out the terms and
provisions of this Contract and have taken all necessary action to authorize the execution,
delivery and performance of this Contract,

Environmental Maiters. To the best of Sellers’ knowledge, without having performed a
recent site assessment or made other inspection or inquiry, the Property is not in violation
of any Environmental Law (as defined below) and Sellers have not received any written
notice of (i) the presence on or about the Property of any Hazardous Materials (as defined
below); (ii} any release or threatened release of any Hazardous Materials on or affecting
the Property; or (iii) the existence of any underground storage tanks on or about the
Property. Sellers have received no notice of any investigation or proceeding by any
governmental agency ronceming the presence or aileged presence, release or threatened
release of Hazardous Materials on the Property. The term “Environmental Law” includes
any federal, state or local law, ordinance or regulation pertaining to health, industrial
hygiene, wasie disposal, or the environment, including, without limitation: the federal
Comprehensive Enviconmental Response, Compensation and Liability Act of 1980, the
federal Superfund Amendments and Reauthorization Act of 1986, the federal Resource
Conservation and Recovery Act of 1976, the federal Clean Air Act, the federal Water
Pollution Control Act and federal Clean Air Act of 1977, the federal Insecticide,
Fungicide and Rodenticide Act. the federal Pesticide Act of 1977, the federal Toxic
Substances Control Act, the federal Safe Drinking Water Act, the federal Hazardous
Materials Transportation Act, and any amendments thereto and regulations adopted and
publications promulgated pursuant thereto. The term “Hazardous Materials” includes oil
and peiroleum products, asbestos, polychlorinated biphenyl, radon and urea
formaldehyde. and any other materials classified as hazardous or toxic or as poliutants or
contaminants under any Environmental Law. If Sellers have received or at any time prior
to Closing does receive notice, knowledge or information as to the presence, alleged
presence, release or threatened release of Hazardous Materials in violation of applicable
law on or about the Property other than as previously disclosed by Seller to Buyer, Sellers
agree to provide to Buyer all information and data as to such Hazardous Materials

immediately upon receipt of same.



10.

11.

12.

Buyver’s Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Sellers and the performance by Sellers of their duties and

obligations hereunder, Buyer does hereby warrant and represent to Sellers as of the Effective

Date and as of the date of Closing:

a. Due Authorization. Buyer has full power to execute, deliver and carry out the terms and
provisions of this Contract and has taken all necessary action to authorize the execution,
delivery and performance of this Contract. The individual executing this Contract on
behalf of Buyer has the authority to bind Buyer to the terms and conditions of this
Contract.

b. Other Agreements. To Buyer’s knowledge, there are ne agreements or understandings,
oral or written, with any person, enttiy or governmental authority that would prevent
Buyer’s acquisition of the Property from Sellers’ hereunder and Buyer’s use of the
Property in connection with the operation of a water utility business as contemplated
hereunder.

Limitation of Remedies. Fxcluding any and all warranties pertaining to title issues as

described in the limited warranty deed delivered to Buyer in accordance with Paragraph
5(a)(i), Buyer shall accept the Property in its ihen AS IS AND WHERE IS CONDITION, and
except for any claim that Buyer may have ﬁgamst Seller for willful and intentional
misrepresentation contained herein, Buyer shall accept all risk and responsibility related to

the condition of ihe Property on and after the date of Closing.

Default and Termination Rights. If either party is in default hereunder or fails to perform any
of their obligations under this Agreement, prior to declaring a default the non-defaulting party
shé.ll provide the party m default with a written notice in the manner set forth in Section 12(b)
below, specifying the nature of the default. Unless the defaulting party cures such default within
twenty (20) davs of receipt of such notice, the non-defaulting party may elect to terminate this

Agreement and exercise its rights hereunder.

Miscellaneous.

a. This Contract shall be binding upon the parties hereto, and their respective successors and
assignees. All agreements, representations and warranties by the respective parties
contained herein are intended to and shall remain true and correct as of the Closing, shall
be deemed to be material, and shall survive the delivery of the Deed and transfer of title.

Any covenants and conditions herein that must be operative after delivery of the Deed to
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be effective shall be so operative and shall not be deemed to have becn merged in the
Deed.

b. Notices. All notices required or permitted to be given pursuant to the terms hereof shall
be in writing and shall be delivered either by hand delivery, by overnight delivery
service, or by deposit in the United States mail, registered or certified mail, postage
prepaid. All such notices shall be addressed to the applicable party at its address set forth
on the signature page hereof. The foregoing addresses may be changed by written notice
to the other party as provided herein. Notices shall be deemed received upon delivery if
delivered by hand or by overnight delivery service or by facsimile transmission, or three
(3) days after being sent by registered or certified mail (unless a signed receipt evidences
carlier delivery).

c. Legal Description from Survey. Should the recording of any deed contemplated
hereunder require a new survey of the property to be conveyed the parties agree that at
the time of closing the new survey desciiption shall be substituted for the description to
the property attached heteto, provided that it has been reviewed and approved by both the
Buyer and Seller hereto.

d. Invalidly of provision. 1If any provision hereof is held to be invalid or unenforceable,
such invalhdity or unenforceability shall not affeci the validity or enforceability of any
other provisions hereof No amendment, modification or extension of this Agreement
shall be binding upon any of the parizes hereto unless it is in writing and signed by the
party against whom enforcement of said amendment, modification or extension is sought.

€. Ohio Law. This Agreement shall be construed in accordance with the laws of the State of
Ohio.

Each Buyer and Seller warrants and covenants to the other that it has full right, power and authority to
enter into this Agreement and, at Closing, will have full right, power and authority to consummate the
sale and purchase provided for herem. A facsimile or electronic signature shall be considered an original
signature.

INTENDING TO BE BOUND, the parties hereto have executed this Agreement as of the day and

year set forth above.

SELLERS:

By: William N. Robertson
10



By: Jon D. Robertson

By: James H. Robertson

Buyer

AQUA OHIO, Inc.

By:

Edmund P Koelodziej
Its: President

11



EXHIBIT A

LEGAL DESCRIPTION

Parcel Number: 15-00-00517.000

To be supplemented by the survey referenced above.

12



EXHIBIT B

FORM OF LIMITED WARRANTY DEED

LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, that William N. Robertson, Jon D. Robertson, and James H.
Robertson, the grantors, ("Grantors"), for $1.00 {$1.00) and other valuabie consideration received to
Grantor’s full satisfaction from Aqua Ohio, Inc. the grantees (“Grantee”), with Grantee’s tax mailing
address being , does hereby give, grant, bargain, sell
and convey unto Grantee, and Grantee’s successors and assigns, with limited warranty covenants, the
following described premises, ("Premises”)

See Exhibit "A" which is attached hereto and is made part hereof

Reserving unto the Grantors all right, iitle and interest in and to the oil and gas and all byproducts thereof,
including but not limited to natural gas liquds on or underlying any Property, as defined below, and all
working mterests, royalty interests, overriding royalty interests, participation interests, and inferests arising
out of any lease, license, reservation, easement, nght of way, consolidation, unitization or any other
agreements related to the above oil and gas and all byproducts thereof as agreed to in the Real Estate
Purchase Agresment dated , 2014 between the Grantors and Grantes. (“Sellers’
Retained Interests”). However the Sellers’ Retained Interests will not include (i) any water rights, and (ii) the
right to use the surface of the Propeity, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafts or any form of
extraction, except for: (a} the right io enter upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b) for any pre-existing rights arising
out of or under existing leases, easements, rights of way or instruments of record that may affect the Property.

THE REAL PROPERTY DESCRIBED HEREIN IS SUBJECT TO THE OIL AND GAS LEASE BY
,» AS GRANTOR, FOR ITS BENEFIT, AND FOR THE BENEFIT OF OTHER PARTIES
AND PERSONS AS SET FORTH THEREIN, AND RECORDED WITH THE OFFICE OF THE RECORDER OF

COUNTY, OHIO ON THE ___ DAY OF , IN COUNTY
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DEED RECORDS AT OFFICIAL RECORD AND HAVING DOCUMENT NUMBER

» AS IF THE SAME WERE FULLY SET FORTH HEREIN.

Subject to the following:

1. Zoning and use ordinances, if any;
2. Taxes and assessments, both general and special, not yet due and pavable;
3. Any and all conditions, easements, covenants, restrictions, tenancies, leaseholds and/or

other matters of record and/or of fact (collectively the "Permitted Exceptions").

TO HAVE AND TO HOLD the above granted and bargained Premises, with the appurtenances
thereunto belonging, with limited warranty covenants, unto Grantee and Grantee’s successors and

assigns forever,

And Grantors do, for Grantors and Grantors’ successors and assigns, covenant with Grantee, and
Grantee’s successors and assigns, that at and until the ensealing of these presents {a) Grantors are well
seized of the Premises as a good and indefeasible estate in FEE SIMPLE: and (b) Grantors have good right

to bargain and sell the Premises in manner and form as above-written.

Prior Deed reference(s):

Permanent Parcel Number(s) 15-00-00517.000

Grantors have executed and delivered this Limited Warranty Deed to Grantee on this _ day
of , 2014,
By: Joyce Robertson By: William N. Robertson
By: Spouse of Jon D. Robertson By: Jon D. Robertson
By: Spouse of James H. Robertson By: James H. Robertson
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State of Ohio )

) SS:

County )

Before me, a Notary Public in and for said county and state, personally appeared the above-
named » who acknowledged that he did sign the foregoing Limited Warranty Deed
and that the same is the free act and deed of the Company and his free act and deed as the Managing

Member,

IN TESTIMONY WHEREQF, | have hereunto set my hand and official seal at Noble County, Ohio,
this day of , 2014,

Notary Public
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SCHEDULE 5.9(b)

REAL ESTATE PURCHASE AGREEMENT

This Real Estate Purchase Agreement ("Agreement") is entered into as of this day of
2014 (the “Effective Date”) by and between Jon D. Robertson ("Seller”), and

Aqua Ohio, Inc., an Chio corporation ("Buyer").

1. Purchase and Sale. Seller agrees to sell and convey to Buyer, and Buyer agrees to purchase and
take from Seller, certain property located in Carroll County, Siate of Ohio, together with all privileges,
entitlements, easements, rights, appurtenances and improvements thereto, excluding and retaining unto
Seller all right, title and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any Property, as defined below, and all working interests, royalty
interests, overriding royalty interests, participation interests, and interests arising out of any lease, license,
reservation, easement, right of way, consolidation, unitization or any other agrecments related to the above oil
and gas and all byproducts thereof such excluded and retained rights being hereinafter referred to as the
“Seller Retained Interests”. However the Sellers’ Retamed Interests will not include (i) any water rights, and
(ii) the right to use the surface of the Property, whether for nse m conjunction with the retained mineral rights
or otherwise, including but not linted to ingress, egress. dnlling, e‘@ploration, use for shafts or any form of
extraction, except for: (a) the right to enter upon the property for the purpose of conducting seismic testing,
which may be performed to the extent thai such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b) for any pre-existing rights arising
out of or under existing leases, casements, rights of way or instruments of record that may affect the Property.
The Properiy is generally shown on Exhibit A hereto and consists of approximately 5 acres. Such
Property and the legal description thereof is pending final survey by Buyer and upon completion thereof
and acceptance by boih parties heteto, such survey and description shall constitute and be incorporated
herein as the legal description of the Property.

2. Purchase Price. The purchase price for the Property shall be Ten Thousand Dollars ($10,000.00)
per acre. The total price (“Purchase Price”), payable by Buyer at Closing, shall be determined by the
survey and the per acre price described above, together with such other good and valuable consideration
as may be required from Buyer hereunder.

3. Contingencies. Buyer’s obligation to purchase the Property and Seller’s obligation to sell the
Property are each subject to the satisfaction or waiver of the conditions and contingencies described

herein (the Contingencies™) within Sixty (60) days of the Effective Date (the “Contingency Period”).

1



a.

Title. Within Sixty (60) days of the Effective Date, Buyer shall obtain, at Buyer’s
expense, a commitment for an owner’s policy of title insurance issued by a title insurance
company selected by Buyer and approved by Seller (the “Title Company™) with respect
to the Property (the “Title Commitment™). The Title Commitment shall show in Seller
marketable title in fee simple free and clear of all liens and encumbrances except: (i)
those created by Buyer or which are to be satisfied at Closing; (ii) those specifically set
forth in this Contract; (iii) zoning ordinances; (iv) legal highways; and (v) covenants,
restrictions, conditions and easements of record which do not interfere with or restrict the
use of the Property contemplated by Buyer mn connection with the operation of a water
utility business. If title to all or part of the Property 1s unmarketable, as determined by
Ohio law with reference to the Ohio State Bar Association’s Standards of Title
Examination, or is subject to liens, encumbrances, easements, conditions, restrictions or
encroachments other than those excepted by this Contract, Buyer shall have the right to
object to such conditions within thirty (30} da}"s of Buyer’s receipt of the Title
Commitment. If Buyer so objects, Buyer will provide Seller with written notice of such
title objections, and upon receipt ihereof , Seller shall have the right, but not the
obligation, to cure any such title objections or obtain title insurance covering the same. If
Seller fails or elecis not to remedv or remove anv such defect, lien, encumbrance,
easement, condition, restriction or encroachment, or obtain title insurance without
exception iherefor within the Contingency Period, Buyer shall have the option to
terminate this Contract by delivering wiitten notice thereof to Seller. At Closing. Seller
shall sign an affidavit with respect to off-record liens affecting the Property as reasonably
required by the Title Company. The issuance of a title insurance policy pursuant to the
Title Commitment (the “Title Policy™) is a condition precedent to the parties’ obligation
to proceed to Closing under this Agreement. The Title Policy shall be in a form
reasonably acceptable to Buyer and in the amount of the Purchase Price, showing title to
the Property vested of record in Buyer in fee simple, subject only to any matters approved
or waived by Buyer, any matters shown on the Survey and not objected to by Buyer, the
Seller’s Retained Interests and any other matters that Buyer has approved in writing.

Survey. Within Sixty (60) days of the Effective Date, Buyer will have the right to obtain,
at Buyer’s cost and expense, a survey of the Property, together with certification of the
surveyor as may reasonably be required by Buyer (the “Survey”). The Survey shall

satisfy, if required by Buyer, the most recent “Minimum Standard Requirements for

2



ALTA/ACSM Land Title Surveys,” jointly established and adopted by ALTA and
ACSM, and shall meet the accuracy requirements of a Class A Survey as defined therein.
If the Survey reveals any exceptions to title or any matters affecting the Property
(“Survey Exceptions”), Buyer may notify Seller in writing of such Survey Exceptions
within twenty (20) days after Buyer’s receipt of the last of the Title Commitment or
Survey (the “Survey Notice”), whereupon Seller shall have the right, but not the
obligation to, cure any disapproved Survey Exceptions. If Seller fails to cure any Survey
Exceptions referenced in the Survey Notice within the Contingency Period, Buyer shall
have the option to terminate this Contract by delivering written notice thereof to Seller.

c. Environmental Conditions. Buyer shall have the right, and Seller shall provide Buyer
access to the Property reasonably necessary, to obtain environmental reports regarding
the soils, ground water, topography, geology and other conditions of the Property,
(“Environmental Reports™). If Buyer has Phase One environmental testing performed on
the Property, then Sellers shall contribute 50% of the cost of such Phase One
environmental testing so long as Sellers’ 50% contribution does not exceed $3,000 in the
aggregate for testing associated with both the Property being sold under this Agreement
and the property being sold under the Real Estate Purchase Agreement between Buyer
and Wilham N. Robertson, Jon D. Robertson and James H. Robertson. The organization
to perform any Phase One environmental testing shall be mutually agreeable by the
parties. If ihe Environmental Reports reveal any environmental matters adversely
aifecting the Property (the “Environmental Conditions™), Buyer may notify Seller in
writing of such Environmental Conditions (the “Environmental Notice™). Upon receipt of
an Environmental Notice, Seller shall have the right, but not the obligation to, cure any
disapproved Environmental Conditions. If the Environmental Condition is not cured to
Buyer’s reasonable satisfaction within the Contingency Period, Buyer shall have the right
to terminate this Contract.

d. Inspection. Seller shall cooperate in making the Property reasonably available for
inspection by Buyer. If Buyer is not, in good faith, satisfied with the condition of the
Property as disclosed by any inspection thereof, Buyer may deliver to Seller a written
request that the Seller remedy any unsatisfactory conditions. Upon receipt of written
notice of such unsatisfactory conditions, Seller shall have the right, but not the obligation

to, remedy such conditions. In the event that Buyer and Seller do not reach agreement



regarding remedying the unsatisfactory conditions prior to the expiration of the
Contingency Period, then Buyer shall have the right to terminate this Contract.
Easements. Access Rights. Buyer and Seller shall reasonably cooperate to secure any and
all easements, rights of way, consents, amendments, variances, permits and or approvals
from third parties as are necessary in order to permit Buyer to have ingress and egress to
and full use and enjoyment of the Property in the manner and for the purposes
contemplated by Buyer in connection with the operation of a water utility business.
Representations. (a) All of Seller's and Buyer’s representations and warranties hereunder
shall remain true and correct; (b} no moratorium, statute, order, regulation, ordinance or
judgment of any court or governmental agency shall have been enacted, adopted, issued
or initiated that would materially and adversely affect the Property or Buyer's use thereof
as contemplated herein; and (c) the parties shall have delivered all other documents and
other deliveries listed in paragraph 5 hereof.

Simultaneous Closings Simultaneous with the Closing herein, the closing of those certain
Asset Purchase Agreements by and between Mohawk Utilities, Inc. and Buyer and
Tomahawk Utilities, Inc. and Buyer shall have occurred.

No Seller Liability. Notwithsianding any other provision contained herein, if Seller elects
or is unable to cure any condition or objeciion raised by Buyer under this Section 3 and
therefore a condition to closing sei forih herein has not been satisfied, Seller shall not be
in breach or default under the terms hereof and the termination rights set forth above shall
be Buyer’s sole and exclusive rights in connection therewith.

Buyer’s Obligation 1o Repair, Restore and Indemnify. In connection with Buyer’s access
and inspection rights hereunder, Buyer shall promptly return the Property to substantially
the same condition 1t was in prior to Buyer’s or any of Buyer’s agents’ or contractors’ entry
thereon and conducting of any tests, inspections, studies and evaluations thereof, and Buyer
hereby further agrees to defend, indemnify and hold Seller harmless from any and all claims,
actions and other habilities of any nature, including but not limited to reasonable attorney’s
fees and court costs, which may arise out of Buyer’s or its agents’ or contractors’ actions or
omissions on the Property.

Disclosure of Test Results to Seller and Confidentiality. Buyer hereby agrees that if
Buyer should exercise its right not to purchase the Property as a result of the failure of
any condition or contingency set forth herein, then at Seller’s request Buyer will provide

Seller with a copy of any test results, inspection reports, surveys or site assessments
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obtained by Buyer hereunder. Buyer further agrees that Buyer shall not disclose or
communicate to any third party, any of the information obtained from Seller or otherwise
obtained by Buyer hereunder regarding the condition of the Property, any improvements
thereon, or regarding the use of the Property by Seller, without first obtaining Seller’s
prior written consent, which may be withheld by Seller in his sole discretion except as
may be required by law.

Closing. The closing of the purchase and sale of the Property (the “Closing™) shall take place

at the offices of Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512, and

the Closing shall commence at 12:00 P.M. local time, or at any other mutually agreed to
location and time, on or before the date of Closing of those certain Asset Purchase

Agreements by and between Mohawk Utilities, Ine. and Buyer, and Tomahawk Utilitics, Inc.

and Buyer. Possession of the Property shall be delivered at Closing

Deliveries.

a. Seller’s Deliveries at Closing. At Closing. Seller shall deliver the following documents
and materials, all of which shall be in form and substance reasonably acceptable to the
parties:

1. a duly executed and acknowledged limited warranty deed (the “Deed™), which
shall include a reservation or exclusion of the Seller’s Retained Interests. Such
Deed shall be in the form that is attached hereto and made a part of this
Agreernent as Exhibit B;

1. a certificaie duly execuied by Seller stating that to the best of Seller’s knowledge
as of the date of Closing all representations and warranties by Seller set forth in
this Contract remain true and correct;

iii. a certification duly e¢xecuted by Seller, certifying that Seller is not a “foreign
person”, pursuant to Section 1445 of the Internal Revenue Code of 1986, as
amended (“Section 1445%),

iv. a general mstrument of transfer, pursuant to which Seller shall convey and assign
to Buyer all of Seller’s right, title and interest, if any, in and to all personal
propetty and other rights of Seller relating to the Property (“General Instrument
of Transfer™)

v. such affidavits as the Title Company may reasonably require in order to omit
from the Title Policy all exceptions for (1) parties in possession, (2) mechanic’s

liens; and



vi. a closing statement showing documents, closing costs and prorations, calculated
in accordance with paragraph 6 hereof, in form and substance satisfactory to
Buyer and Seller (the “Closing Statement™).

b. Buyer’s Deliveries at Closing. On the date of Closing, Buyer shall deliver the following:

i. the Purchase Price for the Property (plus any additional funds necessary to pay
Buyers’ share of closing costs and prorations, minus any credits granted to
Buyer as set forth herein) in immediately available funds; and

ii. asigned Closing Statement; and
iii. such other documents or instruments that may be required by the Title Company
in order to Close the transaction contemplated herein, all in a form that is

mutually acceptable to the patties hereto.

Closing Costs and Prorations. At the Closing, closing costs shall be paid and prorations

made as follows:

a.

Except as otherwise expressly provided heremn, Seller shall pay at the Closing the costs of
releasing any mortgage, financing statement, or other debt security, or any attachments,
assessments, delinquent 1eal cstate taxes or mechanic’s or materialmen’s liens
outstanding against the Property, one half of the transfer taxes and conveyance fees
relating 1o the transfer of the Property coniemplated hereunder.

The costs of the Title Policy and the costs of the Survey shall be paid in accordance with
paragraph 3 of this Contract

Buyer shall pay the costs of recording the Deed and any mortgage or financing
instrument and any special endorsements to the Title Policy not required to cure a title
objection or Survey Exception and one half of the transfer taxes and conveyance fees
telating to the transfer of the Property contemplated hereunder.

Taxes All real property taxes and assessments (“Taxes™) (including penalties thereon)
which are delinquent shall be paid at Closing out of funds due Seller. Any non-delinquent
Taxes shall be prorated as of the date of Closing, on an accrual basis based on, if not yet
fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors

affected the Taxes.

Damage or destruction of property. Risk of loss to the real estate and appurtenances shall
be borne by Seller until Closing provided that if certain Property covered by this Contract



shalt be substantially damaged or destroyed before this transaction is closed, Buyer may as its

sole and exclusive right and remedy:

a.

proceed with the transaction and be entitled to all insurance money, if any, payable to
Seller under all policies covering the Property, or

rescind the Contract and thereby release all parties from liability hereunder, by giving
written notice to Seller within ten (10) days after Buyer has written notice of such

damage or destruction.

Seller’s Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Buyer and the performance by Buyer of its duties and obligations

hereunder, Seller does hereby warrant and represent to Buver as of the Effective Date and as
of the date of Closing:

a.

Information. Except as set forth herein and/or as may hercatter be provided to Buyer in
writing, Seller has no knowledge of any information affecting the Property that has or
would have a material adverse impact on Buyer's ability to use, lease and operate the
Property as contemplated by Buyer in connection with the operation of a water utility
business.

Legal Compitance Except as disclosed to Buyer and/or as may hercafter be provided to
Buyer in writing, Seller has not 1eceived any notice of any past or continuing violation or
alleged violation of any legal requirement affecting the Property; including, without
limitation, any past or continuing violation or alleged violation of any local, state or
federal environmental, zoning, subdivision, fire or other law, ordinance, code, regulation,
rule or order In addition to the foregoing, and to the best of Seller’s knowledge as of the
Effective Date ihe Property complies with all applicable building and zoning codes and
all laws, statutes, codes ordinances, rules and regulations relating to the environment,
Litiganon. Seller has no knowledge of any pending or threatened claims, actions, suits,
litigation or governmental proceeding affecting the Property.

Other Agreements. To Seller’s knowledge, other than matters appearing of record in the
Carroll County Real Estate Records and other leases, easements and agreements that have
been disclosed to Buyer hereunder, there are no agreements or understandings, oral or
written, with any person, entity or governmental authority affecting the Property which

could give rise to claims affecting the Property.



€.

Governmental Actions. Seller has no knowledge of any threatened or pending
condemnation or eminent domain proceeding, special assessment, rezoning or
moratorium affecting the Property.

Due Authorization. Seller has full power to execute, deliver and carry out the terms and
provisions of this Contract and has taken all necessary action to authorize the execution,
delivery and performance of this Contract.

Environmental Matters. To the best of Seller’s knowledge, without having performed a
recent site assessment or made other inspection o1 .-ﬁquIry, the Property is not in violation
of any Environmental Law (as defined below) and Seller has not received any written
notice of (i) the presence on or about the Property of any Hazardous Materials (as defined
below); (ii) any release or threatened release of any Hazardous Materials on or affecting
the Property; or (iii) the existence of any underground storage tanks on or about the
Property. Seller has received no notice of any investigation or proceeding by any
governmental agency concerning the presence or alleged presence, release or threatened
release of Hazardous Matenalz: on the Property The term “Environmental Iaw” includes
any federal, state or local law, ordinance or regulation pertaining to health, industrial
hygiene, wasic disposal, or the environmeni, including, without limitation: the federal
Comprehensive Environmental Response, Compensation and Liability Act of 1980, the
federal Superfund Amendments and Reauthorization Act of 1986, the federal Resource
Conservation and Recovery Act of 1976, the federal Clean Air Act, the federal Water
Pollution Control Act and federal Clean Air Act of 1977, the federal Insecticide,
Fungicide and Rodenticide Act. the federal Pesticide Act of 1977, the federal Toxic
Substances Conirol Act, the federal Safe Drinking Water Act, the federal Hazardous
Materials Transportation Act, and any amendments thereto and regulations adopted and
publi:ations promulgated pursuant thereto. The term “Hazardous Materials” includes oil
and petroleum products, asbestos, polychlorinated biphenyl, radon and urea
formaldehyde, and any other materials classified as hazardous or toxic or as pollutants or
contaminants uﬁder any Environmental Law. If Seller has received or at any time prior to
Closing does receive notice, knowledge or information as to the presence, alleged
presence, release or threatened release of Hazardous Materials in violation of applicable
law on or about the Property other than as previously disclosed by Seller to Buyer, Seller
agrees to provide to Buyer all information and data as to such Hazardous Materials

immediately upon receipt of same.



10.

11.

12.

Buyer’s Representations and Warranties. As a material inducement to the execution and

delivery of this Contract by Seller and the performance by Seller of its duties and obligations

hereunder, Buyer does hereby warrant and represent to Seller as of the Effective Date and as
of the date of Closing:

a. Due Authorization. Buyer has full power to execute, deliver and carry out the terms and
provisions of this Contract and has taken all necessary action to authorize the execution,
delivery and performance of this Contract. The individual executing this Contract on
behalf of Buyer has the authority to bind Buver to the terms and conditions of this
Contract.

b. Other Agreements. To Buyer’s knowledge, there are no agreements or understandings,
oral or written, with any person, entity or governmental authority that would prevent
Buyer’s acquisition of the Property from Seller’s hereunder and Buyer’s use of the
Property in connection with the operation of a water utility busimess as contemplated

hereunder.

Limitation of Remedies. Excluding any and all warranties pertaining to title issues as

described in the limited warranty deed delivered to Buyer in accordance with Paragraph
5(a)(i), Buver shall accept the Property in its then AS IS AND WHERE IS CONDITION, and
except for any claim that Buyer may have against Seller for willful and intentional
misrepresentation contained herein, Buyer shall accept all risk and responsibility related to

the condition of the property on and after the date of Closing.

Default and Termination Rights. If either party is in default hereunder or fails to perform any

of their obligations under this Agreement, prior to declaring a default the non-defaulting party

shall provide the party 1n default with a written notice in the manner set forth in Section 12(b)

below, specifying the nature of the default. Unless the defaulting party cures such default within

twenty (20) days of receipt of such notice, the non-defaulting party may elect to terminate this

Agreement and exercise its rights hereunder.

Miscellaneous.

a. This Contract shall be binding upon the parties hereto, and their respective successors and
assignees. All agreements, representations and warranties by the respective parties
contained herein are_intended to and shall remain true and correct as of the Closing, shall

be deemed to be material, and shall survive the delivery of the Deed and transfer of title.
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Any covenants and conditions herein that must be operative after delivery of the Deed to
be effective shall be so operative and shall not be deemed to have been merged in the
Deed.

Notices. All notices required or permitied to be given pursuant to the terms hereof shall
be in writing and shall be delivered either by hand delivery, by overnight delivery
service, or by deposit in the United States mail, registered or certified mail, postage
prepaid. All such notices shall be addressed to the applicable party at its address set forth
on the signature page hereof. The foregoing addresses may be changed by written notice
to the other party as provided herein. Notices shall be deemed received upon delivery if
delivered by hand or by overnight delivery service or by facsimile transmission, or three
(3) days after being sent by registered or certified mail (unless a signed receipt evidences
earlier delivery).

Legal Description from Survey. Should the recording of any deed contemplated
hereunder require a new survey of the property to be conveyed the parties agree that at
the time of closing the new survey description shall be substituted for the description to
the property attached hereto. provided that it has been reviewed and approved by both the
Buyer and Seller hereto.

Invalidiv of provision. If any provision hereof 1s held to be invalid or unenforceable,
such invalidity or unenforceability shall not affect the validity or enforceability of any
other provisions hercof No amendment, modification or extension of this Agreement
shall be binding upon any of the parties hereto unless it is in writing and signed by the
party againsi whom enforcement of said amendment, modification or extension is sought.

Ohio Law. This Agreement shall be construed in accordance with the laws of the State of
Ohio,
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Each Buyer and Seller warrants and covenants to the other that it has full right, power and authority to
enter into this Agreement and, at Closing, will have full right, power and authority to consummate the
sale and purchase provided for herein. A facsimile or electronic signature shall be considered an original

signature.

INTENDING TO BE BOUND, the parties hereto have executed this Agreement as of the day and
year set forth above.

SELLER:

By: Jon D. Robertson

Buyer

AQUA OHIO, Inc.

By:

Edmund P Kolodziej
Its: President
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EXHIBIT A

LEGAL DESCRIPTION
Parcel Number: 16-00-00066.000

To be supplemented by the above referenced survey.
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EXHIBIT B

FORM OF LIMITED WARRANTY DEED

LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, that Jon D. Robertson, the grantor, ("Grantor™), for $1.00
($10.00) and other valuable consideration received to Grantor’s full satisfaction from Aqua Chio, Inc¢. the
grantees (“Grantee”), with Grantee’s tax mailing address being
, does hereby give, grant, bargain, sell and convey unto
Grantee, and Grantee’s successors and assigns, with limited warranty covenants, the following described
premises, {"Premises"):

See Exhibit "A" which is attached hereto and s made part hereof.

Reserving unte the Grantor all night. title and irderest in and to the oil and gas and all byproducts thereof,
including but not limited to natural gas liquids on or underlying any Property, as defined below, and all
working interests, royalty interests, overnding royalty interests, participation interests, and interests arising
out of any lease, license, reservation, casement, right of way, consolidation, unitization or any other
agreements related to the above o1l and gas and all byproducts thereof as agreed to in the Real Estate
Purchase Agreement dated > 2014 between the Grantor and Grantee (“Sellers’
Retained Interests”).. However the Sellers’ Retained Interests will not include (i) any water rights, and (ii) the
right to use the surface of the Property, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limted to ingress, egress, drilling, exploration, use for shafts or any form of
extraction, except for: (a) the right to enter upon the property for the purpose of conducting seismic testing,
which may be performed to the extent that such activity does not damage or materially interfere with Buyer’s
use of the property for water production and distribution purposes, and (b) for any pre-existing rights arising
out of or under existing leases, easements, rights of way or instruments of record that may affect the Property.

THE REAL PROPERTY DESCRIBED HEREIN IS SUBJECT TO THE OIL AND GAS LEASE BY
,» AS GRANTOR, FOR ITS BENEFIT, AND FOR THE BENEFIT OF OTHER PARTIES
AND PERSONS AS SET FORTH THEREIN, AND RECORDED WITH THE OFFICE OF THE RECORDER OF
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COUNTY, OHIO ON THE DAY OF : IN COUNTY
DEED RECORDS AT OFFICIAL RECORD AND HAVING DOCUMENT NUMBER
» AS IF THE SAME WERE FULLY SET FORTH HEREIN.

Subject to the following:

1. Zoning and use ordinances, if any;
2. Taxes and assessments, both general and special, not yet due and payable;
3. Any and all conditions, easements, covenants, restrictions, tenancies, leaseholds and/or

other matters of record and/or of fact (collectively the "Permitted Exceptions").

TO HAVE AND TO HOLD the above granted and bargained Premises, with the appurtenances
thereunto belonging, with limited warranty covenants, unto Grantee and Grantee’s successors and
assigns forever.

And Grantor does, for Grantor and Grantor’s successors and assigns, covenant with Grantee,
and Grantee’s successors and assigns, that at and until the ensealing of these presents: {a) Grantor is
well seized of the Premises as a good and indefeasible estate in FEE SIMPLE: and {b) Grantor has gocd
right to bargain and sell the Premises in manner and form as above-written.

Prior Deed reference(s)

Permanent Parcel Number{s): 16-00-00066.000

Grantor has executed and delivered this Limited Warranty Deed to Grantee on this day of
, 2014.
By: Spouse of Jon D. Robertson By: Jon D. Robertson
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State of Ohio )
) SS:

__County )

Before me, a Notary Public in and for said county and state, personally appeared the above-
named , who acknowledged that he did sign the foregoing Limited Warranty Deed
and that the same is the free act and deed of the Company and his free act and deed as the Managing

Member.

IN TESTIMONY WHEREQF, | have hereunto set my hand and official seal at Noble County, Ohio,
this day of ,2014.

Notary Public
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SCHEDULE 5.9(c)

THIS ASSETS PURCHASE AGREEMENT, dated as of the ___ day of , 2014,
by and between the Mohawk Utilities, Inc. an Ohio corporation (“Seller”), and Aqua Ohio, Inc., an
Ohio corporation (“AQUA?”), with reference to the following RECITALS:

RECITALS

A. Seller owns, maintains and operates a public water utility system (the "System") that
provides potable water service to residents primarily, but not exclusively, within the Lake Mohawk
subdivision located in Carroll County, State of Ohio (the “Service Area™).

B. AQUA is a public water and wastewater utility that furnishes retail water and
wastewater service to the public in various portions of Ohio.

C. Seller desires to sell, and AQUA desires to purchase, certain assets, properties and
rights of Seller owned and used in connection with 1ts System, all upon the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the recitals and the covenants, representations,
warranties and agreements herein contained, and intending to be legally bound hereby, the parties
hereto agree as follows:

1. SALE AND PURCHASE OF THE SELLER’S WATER SYSTEM ASSETS

Subject to the terms and condiiions hereinafter set forth, AQUA shall purchase from Seller,
and Seller shall sell, assign. transfer, grant, convev and deliver to AQUA at Closing (hereinafter
defined), all of Seller’s right. title and mnterest in the System assets and properties (whether tangible or
intangible, real, personal or mixed) which are held or used by Seller in connection with the
production, treatment and distribution of water within the Service Arca of the System (the “Assets™).

The Assets are being sold free and clear of all mortgages, liens, pledges, security interests,
charges and taxes, other than those that are to be apportioned between Seller and Buyer on the
Closing Date.

1.1 Assets Further Defined

The Assets shall, without limitation to the definition stated above, include all of Seller’s right,
title and interest in the specific assets and properties set forth on Schedule 1.1, and the following:

(a) all the land, buildings, pipes, pipelines, wells, meters and reading equipment, pressure
reduction valves, pumping stations, lift stations, storage tanks, standpipes, fire hydrants,
plants, structures, improvements, fixtures, rights-of-way, licenses, leases and easements
owned by Seller, or in which Seller has an interest, and all hereditaments, tenements and



1.2

(b)

(©)
(d)

(e)

®

appurtenances belonging or appertaining thereto, which interests are by their form and
nature transferable, but in all instances excluding and retaining unto Seller all right, title
and interest in and to the oil and gas and all byproducts thereof, including but not limited
to natural gas liquids on or underlying any real property Assets, excluding any water
rights. Except for the right to enter upon the real property Assets for the purpose of
conducting seismic testing, which may be performed to the extent that such activity does
not damage or materially interfere with Buyer’s use of the property for water production
and distribution purposes, and for any pre-existing rights arising out of or under existing
leases, easements rights of way or instruments of record that may affect the real property
Assets, Seller’s retained rights will not include the right to use the surface of the real
property Assets, whether for use in conjunction with the retained mineral rights or
otherwise, including but not limited to ingress, egress, drilling, exploration, use for shafts
or any form of extraction. Seller’s retained rights shall however include but not be
limited to any and all working interests, royaity interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
easement, right of way, consolidation, unitization or any other agreements related thereto;

all machinery, equipment, tools, vehicles, furniture, furnishings, leasehold improvements,
goods, and other tangible personal property relating to the System owned by Seller or in
which Seller has an interest;

all supplies and inventories relating to the System;

excepting those relating to Seller’s retained mineral rights, if any, all rights of Seller under
any written or oral contract, easement, license, agrcement, lease, plan, instrument,
registration, permit, certificate, franchise, or other authorization or approval of any nature,
or other document, commitment, arrangement, undertaking, practice or authorization,
relating to the System, to the extent that the same may be transferred;

all rights and choses in action of Seller relating to the contracts to be assumed by Buyer
hereunder, excluding accounts receivables, and or related to any prescriptive rights arising
out of the adverse possession by Seller of real property rights in connection with the
operation of the System;

all information, files, records, data, plans, contracts and recorded knowledge, including
customer and supplier lists and property records, related to the foregoing.

Excluded Assets

Notwithstanding the foregoing, the Assets shall not include any of the following:

(a)

any and all customer water service lines that run from outside the curb box (or if no
curb box from the edge of the street) to each individual residence, commercial or
industrial structure served by the Assets;
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(b)  all piping and fixtures internal to each individual customer’s structure (excluding
meters, reading equipment, and pressure reduction valves);

(c) all right, title and interest in and to the oil and gas and all byproducts thereof, including
but not limited to natural gas liquids, on or underlying any real property Assets, together
with any and all working interests, royalty interests, overriding royalty interests,
participation interests, and interests arising out of any lease, license, reservation,
easement, right of way, consolidation, unitization or any other agreements related thereto.
However the above exclusion and reservation does not include any water rights, and
except for the right to enter upon the real property Assets for the purpose of conducting
seismic testing, which may be performed to the extent that it does not damage or
materially interfere with Buyer’s use of the property for water production and distribution
purposes, and for any pre-existing rights arising out of or under existing leases, easements
rights of way or instruments of record that may affect the real property Assets, Seller’s
retained rights will not include the right to use the surface of the real property Assets,
whether for use in conjunction with the retained mineral rights or otherwise, including but
not limited to ingress, egress, driiling, exploration, use for shafts or any form of
extraction.

(d)  Seller’s cash and accounts receivables as of the date of Closing, and any rights to make
or receive any insurance proceeds or protection related to any act, occurrence or
condition that existed on or prior to the Closing Date, subject to provision 1.6.

(¢)  any assets listed in Schedule 1.2(¢) which is attached hereto and incorporated herein by
reference.

1.3 Consideration

The total purchase price  ("Purchase Price") for the Assets shall be
One Million One Hundred and One Thousand Nine Hundred and 00/100 Dollars ($1,101,900.00)
and shall be payable by AQUA at Closing.

14 Contractual Obligations

AQUA shall not assume any obligations or acquire any rights of Seller under any contract,
agreement, commitment, lease, certificate, permit or other instrument, whether oral, written, express
or implied, except with respect to those contracts and other instruments listed on Schedule 1.4
attached hereto, made part hereof and incorporated herein by reference. Notwithstanding the above
however, AQUA shall acquire Seller’s interest in the Assets subject to any and all matters appearing
of record in the Carroll County Real Estate Records, even if such matters are not listed on Schedule
1.4.

1.5 Non-Assumption of Liabilities

(a) With the exception of the assumption of contractual duties to be performed after the date
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of Closing under the surviving contracts listed on Schedule 1.4 attached hereto together
with the ongoing obligation to provide water service to the customers of the Seller served
by the Water System (the "Assumed Obligations"), all liabilities and obligations of Seller
shall remain the sole responsibility of Seller, including any and all liabilities or obligations
under any employee benefit plan, practice or arrangement or pension, retirement or savings
plan. Except for the Assumed Obligations, AQUA shall not assume and shall not be liable
for any liabilities or obligations of Seller of any nature whatsoever, whether express or
implied, fixed or contingent, whatsoever.

(b) From and after Closing, Seller shall not be responsible under or obligated to perform
pursuant to any requirements contained in the surviving contracts listed on Schedule 1.4
and shall have no obligation or liability under or with respect to the Assumed Obligations,
for which AQUA shall be solely responsible.

1.6 Damage or Destruction Prior to Closing.

Without limitation to any other remedy or any representation or warranty herein, in the event
that any of the Assets are damaged or destroyed prior to the Closing Date, AQUA may elect to obtain
the rights of the Seller under any insurance policy covering the Asscts that are damaged or destroyed;
or, AQUA may reduce the Purchase Price by the amount of the damage or destruction caused to the
Assets, determined by the rcasonable repair, in the case of damaged Assets, or reasonable
replacement, in the case of destroyed Assets.

2. CLOSING

Subject to the provisions of Sections 4 and 5, Closing hereunder (the "Closing") shall take
place at the offices of Aqua Ohio, Inc. located at 6650 South Avenue, Boardman OH 44512,
commencing at 12:00 P.M. local time, or at any other mutually agreed to location and time, on or
before a date sixty (60) days after the receipt of final regulatory approvals, including without
limitation those described in Section 5.6 below. The date of the Closing is referred to herein as the
"Closing Date". The ctfective time of the legal transfer hereunder shall be 12:01 a.m. on the day
following the Closing Date. Notwithstanding the foregoing, if the Closing has not occurred on or
before December 31, 2014, either Party shall have the right to terminate this Agreement in accordance
with the provisions of this Agreement, provided that such termination shall be without prejudice to the
rights of either party which has performed its obligations under this Agreement, if Closing does not
occur because of a material breach of this Agreement by the other party. Any dates affecting the right
to terminate this agreement, within this provision, may, by mutual written agreement of the parties, be
amended at any time.

2.1 Items to be delivered at Closing

At the Closing and subject to the terms and conditions herein contained:

(a) Seller shall deliver or turn over to AQUA the control of the Assets, including, without
limitation, the following:

Page 4 of 24



(b)

(M)

(i)

(iif)

(iv)

V)

instruments and documents of conveyance and transfer, all in form reasonably
satisfactory to both parties and their respective counsel, as shall be necessary
and effective to transfer and assign to, and vest in, AQUA all of Seller’s right,
title and interest in the Assets, including, but not limited to the following
documents: a limited warranty deed for each parcel to be conveyed; a Bill of
Sale and Assignment; an Assignment and Grant of Easement for any easement
held by Seller to utilize, maintain, repair and replace any facilities located
outside of any parcels to be conveyed and/or publicly dedicated roadways; and
an appropriate Sanitary Control Fasement for each well within the well
protection area maintained by Seller.

Assignment and copics of, or the originals as appropriate, of all the surviving
contracts listed on Schedule 1.4, and such other agreements, contracts,
commitments, leases, plans, bids, quotations, proposals, instruments,
certificates, permits and other instruments belonging to Seller that are part of or
related to the Assets;

a complete and accurate list of the names and addresses of all customers of
Seller, both in paper form and in electronic form on a compact disk (CD) that
can be downloaded to a computer, along with a reasonable and available billing
history for each customer;

a certificate, in form and substance satisfactory to both parties, executed by
each third party to any contract listed on Schedule 1.4 confirming that to such
party’s knowledge there is no defense, counterclaim or asserted set off by such
party under the contract, and that Seller and such party are each in compliance
with the requirements of the contract, and to the extent such party's consent is
required to an assignment of the contract to AQUA, such consent;

keys or other access to any and all buildings and gates;

and simultaneously with such delivery, all such steps shall be taken as may be required
to put AQUA in actual possession and operating control of the Assets.

Seller shall deliver to AQUA, the agreements, opinions, certificates and other
documents and instruments referred to in Section 5 hereof.

(c) AQUA and Seller agree that final meter readings shall be conducted on the day

immediately prior to the Closing Date. These readings shall be utilized by the Seller for
the purpose of issuing final bills, and shall constitute the opening readings for AQUA.
AQUA shall use these readings to begin the billing cycle for its new customers following
Closing, and shall not be responsible for the collection of any amounts due Seller for bills
issued by Seller as a result the Seller’s final meter reading. However, AQUA will remit to
Seller any payments or funds received thereby with respect to any Seller invoice or
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customer water usage that preceded the Closing Date. Such payments to be made on a
monthly basis for any such receipts received in the prior month. Nothing herein shall
require AQUA to collect or take any affirmative actions to collect any funds or payments
due Seller.

(d) AQUA shall pay Seller, in then currently available funds, the Purchase Price.

2.2 Transfer Taxes on Real Property and Proration of Real Estate Taxes

(a) Any transfer taxes imposed on the conveyance or transfer of any real property pursuant to
this Agreement shall be paid one half each by Seller and AQUA.

(b) All real property taxes and assessments (including penalties thereon) which are delinquent
shall be paid at Closing out of funds due Seller. Any non-delinquent real estate taxes and
assessments shall be prorated as of the Closing Date, on an accrual basis based on, if not
yet fully determined as of the Closing, the most recently available tax bill giving effect to
applicable exemptions, recently voted millage, change in valuation and other factors
affecting such taxes and assessments.

2.3 Transfer of Utilities

Seller and AQUA will cooperate to transfer utility service, including telephone, electric and
gas service providing such service to any of the Assets as of the Closing Date. In the event service
cannot be transferred in the name of AQUA as of the Closing Date, the bills shall be pro-rated as of
the Closing Date, and AQUA shall retain from the Purchase Price a mutually agreed upon estimate of
the amount of such bills not yet paid by Seller.

24  Remedy

Seller acknowledges that the Assets are unique and not otherwise available and agrees that, in
addition to any other available remedy, AQUA may seek any equitable remedy to enforce
performance hereunder, including, without limitation, the remedy of specific performance.

2.5 Further Assurances

Each party, from time to time after the Closing, at the other party’s request, and without
compensation, will execute, acknowledge and deliver to the other party such other instruments of sale,
conveyance, assignment and transfer and will take such other reasonable actions and execute and deliver
such other documents, certifications and further assurances as may reasonably be required in order to
complete the transaction contemplated herein in accordance with the terms hereof. Fach of the parties
hereto, without compensation, will cooperate with the other and execute and deliver to the other such
other instruments and documents and take such other actions as may be reasonably requested from time
to time by any other party hereto as necessary to carry out, evidence and confirm the purposes of this
Agreement.
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3. CONDUCT OF PARTIES PENDING CLOSING

3.1  Seller agrees that, with respect to the Assets, pending the Closing and except as otherwise
agreed to in writing by AQUA.:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

M

@

The business of Seller shall be conducted solely in the ordinary course consistent with
past practice.

Seller shall continue to maintain and service the tangible Assets in the ordinary course
of its business. To verify that the Assets are in good and working order at the time of
transfer, Buyer shall, in addition to any due diligence rights herein, have the right to
inspect the tangible Assets during the week prior to Closing,

Seller will use commercially reasonable efforts to maintain its relations and goodwill
with its suppliers, customers and any others having business relations with it.

Seller shall comply with all laws, ordinances, rules, regulations and orders applicable
to it and to the conduct of its business.

Seller will promptly advise AQUA in writing if it leamns of any event between the date
hereof and Closing which could render any representation or warranty under the
Agreement, if restated and republished as of Closing, untrue or incorrect in any
material respect.

Seller will promptly advise AQUA in writing after Seller receives knowledge of the
threat or commencement of any dispute, claim, action, suit, proceeding, arbitration or
investigation against or involving the Assets or the sale and transfer thereof to AQUA,
or of the occurrence of any event (exclusive of general economic factors affecting
business in general) of a nature that is or may be materially adverse to the business,
operations, properties, assets, prospects or condition (financial or otherwise) of Seller.

Seller will use commercially reasonable efforts to conduct its business in such a
manner that at the Closing the representations and warranties of Seller contained in this
Agreement shall be true as though such representations and warranties were made on
and as of such date. Furthermore, Seller will use commercially reasonable efforts to
cause all of the conditions to this Agreement imposed upon Seller to be satisfied on or
prior to the Closing Date.

Seller will not take any action which would result in a material breach of any of the
representations and warranties of Seller hereunder.

Seller will provide AQUA with such financial and other reports of its business as
AQUA may reasonably request,

Upon receipt of at least one business day’s prior notice Seller will give to AQUA, its
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officers, employees, accountants, counsel and other mutually agreed upon
representatives reasonable access to and the right to inspect, during normal business
hours, all of the premises, properties, assets, records, contracts and other documents in
Seller’s possession relating to its business and operations, and shall permit them to
consult with the officers, employees, accountants, counsel and agents of Seller for the
purpose of making such investigation of the business and operations of Seller as
AQUA shall reasonably desire to make, provided that such investigation shall not
unreasonably interfere with the business or operations of Seller.

(k)  Unless this Agreement is terminated for any reason, Seller shall notify and consult with
AQUA prior to the initiation, development or execution of any plans for expansion of
or improvements to the Assets or the Water System,

4)] Seller will reasonably cooperate with AQUA in sending any customer notices that in
AQUA's judgment are necessary in connection with the transactions contemplated
herein and to comply with applicable law and regulation.

(m) AQUA will use commercially reasonable efforts to cause all of the conditions to this
Agreement imposed upon AQUA hereunder to be satisfied on or prior to the Closing
Date.
4. CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS

All obligations of Seller under this Agreement are subject to the fulfillment or satisfaction, or
waiver by Seller, prior to or at the Closing, of each of the following conditions precedent:

4.1 Closing Certificate; Performance by AQUA

AQUA shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and Seller shall have
been furnished with a certificate or certificates of AQUA dated the Closing Date, signed by an officer
of AQUA, certifying, in such detail as Seller may reasonably request, to the fulfillment of the
foregoing conditions and that all representations and warranties made by AQUA in this Agreement
are true and correct as of Closing, except such as have been rendered incorrect because of events
which occurred after the date hereof, as disclosed in writing by AQUA to Seller within a reasonable
time after the event occurred.

42 Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or in the consummation of the transactions contemplated hereby,
and no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.
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4,3 AQUA Authorizations

AQUA shall have furnished Seller with certified copies of all proceedings of AQUA,
including a signed and certified copy of the appropriate document(s) authorizing the transactions
hereby contemplated.

4.4 Governmental Approvals

All governmental authorizations needed for the transfer of the Assets, including, but not
limited to, adoption and approval of an Order from the Ohio Public Utilities Commission, authorizing:
(a) the transfer of the Assets as contemplated by this Agreement; (b) AQUA to provide water service
to the residents in the Service Area; and (c) Seller to abandon such Service Area (if applicable). Such
governmental authorizations, orders, authorizations and approvals by the Ohio Public Ultilities
Commission shall be in form and substance that is reasonably satisfactory to Seiler.

4.5 Simultaneous Closings

In conjunction with and simultancous with the Closing of the System hereunder, each of the
transactions referenced in Section 5.9 below shall have occurred or will occur on the Closing Date,
each of which shall be considered a condition of Closing hereunder.

5. CONDITIONS PRECEDENT TO AQUA'S OBLIGATIONS

All obligations of AQUA under this Agreement are subject to the fulfillment or satisfaction, or
waiver by AQUA, prior to or at the Closing, of each of the following conditions precedent:

5.1 Satisfaction with Operational and Real Estate Title Issues

AQUA shall be satisfied, seven (7) business days prior to Closing with the results of its due
diligence inspections of the overall operational functionality of the Assets that AQUA may elect to
perform, and at Closing that there has been no material deterioration therein between any completed
due diligence and Closing. Additionally, prior to Closing, AQUA shall be satisfied with its review of
the real estate and the quality of title to be conveyed to AQUA from Seller and such real estate to be
conveyed pursuant to section 5.9.

a. Seller shall also have entered into a lease agreement with Lake Mcohawk Property Owners
Association, Inc. substantiaily in the form attached hereto as Schedule 5.1(a) for the lease
of the real estate parcels described therein (the “Lake Mohawk Lease™).

b. AQUA, at its expense, shall cause to have performed a survey of the land owned by the
System and to be transferred by Seller hereunder. Upon completion and approval thereof
by Seller, such survey shall be attached hereto and incorporated herein as an asset to be
transferred pursuant to Section 1 by a duly executed and acknowledged limited warranty
deed.
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c. In connection with AQUA’s due diligence and inspection rights hereunder, AQUA shall
promptly return the Assets to substantially the same condition they were in prior to AQUA’s
or any of AQUA’s agents’ or contractors’ entry thereon and conducting of any tests,
inspections, studies and evaluations thereof, and AQUA hereby further agrees to indemnify
and hold Scller harmless from any and all claims, actions and other liabilities of any nature,
including but not limited to reasonable attorney’s fees and court costs, which may arise out of
AQUA’s or its agents’ or contractors’ actions or omissions on any of the property or in
connection with any of the Assets to be conveyed hereunder.

d.  AQUA hereby agrees that if AQUA should exercise its right not to purchase the Property
as a result of the failure of any condition or contingency set forth herein, then at Seller’s
request AQUA will provide Seller with a copy of any test results, inspection reports,
surveys or site assessments obtained by AQUA hereunder. AQUA further agrees that
AQUA shall not disclose or communicate io any third party, any of the information
obtained from Seller or otherwise obtained by AQUA hereunder regarding the Assets, the
System or otherwise related to Seller’s operation of its business, including but not limited
to any financial or other information obtained by AQUA from or about Seller hereunder,
without first obtaining Seller’s prior written consent, which may be withheld by Seller in
its sole discretion, except if required by law, in which case Buyer shall advise Seiler in
advance of such disclosure so as to afford Seller an opportunity to attempt to prevent or
limit the need to make such disclosure of Sellers information.

5.2 Closing Certificate; Performance by Seller

Seller shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing; and AQUA shall have
been furnished with a certificate or certificates of Seller dated the Closing Date, signed by the
appropriate officials of Seller, certifying, in such detail as the parties may mutually agree, to the
fulfillment of the foregoing conditions and that all representations and warranties are true and correct
as of Closing, except as disclosed by Seller pursuant to Section 3.1(e), and the facts as contained in
such disclosure(s) shall not result, as determined by AQUA in its reasonable judgment, in a material
adverse change in the condition of the Assets or business and operations of Seller relating to the
System.

5.3 Litigation Affecting Closing

On the Closing Date, no proceeding shall be pending or threatened before any court or
governmental agency in which it is sought to restrain or prohibit or to obtain damages or other relief
in connection with this Agreement or the consummation of the transactions contemplated hereby, and
no investigation that might eventuate in any such suit, action or proceeding shall be pending or
threatened.

5.4 Seller Authorizations

Seller shall have furnished AQUA with certified copies of all proceedings of Seller, including
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a signed and certified copy of the appropriate document(s) authorizing the transactions hercby
contemplated, as AQUA reasonably shall require.

5.5 Opinion of Counsel

Counsel for Seiler shall have delivered to AQUA at Closing an opinion of such counsel, in
form and substance consistent with that identified as Schedule 5.5.

5.6 Governmental Approvals

AQUA shall have received all governmental authorizations needed for the transfer of the
Assets, including, but not limited to, adoption and approval of an Order from Ohio Public Utilities
Commission, authorizing: (a) the transfer of the Assets as contemplated by this Agreement; (b)
AQUA to provide water service to the residents in the Service Area; and (c) Seller to abandon such
Service Area (if applicable). Such governmental authorizations, orders, authorizations and approvals
by the OChio Public Utilities Commission shall be in form and substance satisfactory to AQUA in its
sole discretion.

5.7 Material Damage / Change

The Assets sball not be, or be threatened to be, materially adversely affected by fire,
explosion, earthquake, disaster, accident, cessation or interruption of utility or other services, flood,
drought, lack of water supply, contamination of water supply, embargo, riot, civil disturbance,
uprising, activity of armed forces or act of God or public enemy, or any other event or occurrence. In
addition, all representations and warranties of Seller in this Agreement shall be such that they are and
remain true and correct as of Closing and AQUA shall have been furnished with a certificate or
certificates of Seller dated the Closing Date, signed by an officer of Seller, certifying, in such detail as
AQUA may reasonably request, to the fulfillment of the foregoing conditions and that all
representations and warranties made by Seller in this Agreement are true and correct as of Closing
except as disclosed by Seller pursuant to Section 3.1(¢).

5.8 Satisfaction of AQUA

All actions, proceedings, resolutions, instruments and documents required to carry out this
Agreement or incidental hereto and all other related matters shall have been approved on the Closing
Date by AQUA in the exercise of its reasonable judgment.

5.9  Simultaneous Closings

In conjunction with and simultaneous with the Closing of the System hereunder, each of the
following shall have occurred or will occur, each of which shall be considered a condition of Closing
hereunder:

(a) William N. Robertson, Jon D. Robertson, James H. Robertson and AQUA shall have
signed the Agreement of Transfer of Real Estate attached hereto as Schedule 5.9(a) and
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6.1

William N. Robertson, Jon D. Robertson, and James H. Robertson shall have transferred
the real estate parcel described therein to AQUA. The parties understand and agree that
such final Agreement of Transfer of Real Estate is subject to final survey and any required
platting, such final survey or legal description to be mutually agrecable to the parties and
such agreement shall transfer approximately Forty-Eight (48) total acres, at the price of
Ten Thousand and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for
Wells Six (6), Seven (7), Nine (9) and any appropriate sanitary control easement areas;

(b} Jon D. Robertson and AQUA shall have signed the Agreement of Transfer of Real Estate

(c)

attached hereto as Schedule 5.9(b) and Jon D. Robertson shall have transferred the real
estate parcel described therein to AQUA. The parties understand and agree that such final
Agreement of Transfer of Real Estate is subject to final survey and any required platting,
such final survey or legal description to be mutually agreeable to the parties and such
agreement shall transfer approximately Five (5) total acres, at the price of Ten Thousand
and 00/100 Dollars ($10,000.00) per acre, compromising the Parcels for Well Eight (8)
and any appropriate sanitary control easement area;

Tomahawk Utilities and AQUA shall have signed the Asset Purchase Agreement attached
hereto as Schedule 5.9(c) and the closing therein shall have or shall occur simultaneous
with the Closing herein.

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to AQUA as follows:

(a)

(b)

(©)

(d)

Organization. Seller is duly organized, validly existing and in good standing under the
laws of the State of Ohio.

System Ownership. Except for the property to be transferred pursuant to the
transactions referenced in Sections 5.9 (a) and (b) and the Lake Mohawk Lease to be
obtained pursuant to Section 5.1(a) above, to the best of Seller’s knowledge, Seller
holds the right, title and interest to the Assets and facilities comprising the System that
are adequate to permit Seller to operate the same, .

Current Operations. Except for the transactions referenced in Sections 5.9 (a) and (b)
and the Lake Mohawk Lease to be obtained pursuant to Section 5.1(a) above, to the
best of Seller’s knowledge, Seller has all requisite power and authority and all
agreements, contracts, commitments, leases, certificates, licenses, permits, regulatory
authorizations and other instruments required to conduct the business of the System as
it has been and is now being conducted and to own and operatc the System.

Legal Authority. Subject to the issuance of all necessary governmental and regulatory
approvals, Seller has the full power and lawful authority to transfer to AQUA all of its
rights, title and interest in and to the System.
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(e)

(0

(8)

(h)

(@)

@)

Due Authorization; Valid and Binding. Seller has the full power and lawful authority
to execute and deliver this Agreement and all related agreements and to consummate
and perform the transactions contemplated hereby and has duly and validly authorized
the execution of this Agreement and all related documents and agreements by all
necessary proceedings. This Agreement and all related agreements constitute the valid
and binding obligation of Seller.

No Approvals or Violations. Subject to the issuance of all necessary governmental and
regulatory approvals, and to the consent of any third party contractors that are parties
to any of the surviving contracts listed on Schedule 1.4, this Agreement does not
require any further approvals of any other party, to the best of Seller’s knowledge does
not violate any law, ordinance or regulation, does not conflict with any order or decree,
and does not conflict with or result in a breach of any contract, lease or permit to which
Seller is a party.

Party to Decree. Seller is not party to, or to Seller’s knowledge subject to the provision
of, any judgment, order, writ, injunction or decree of any court or of any governmental
official, agency or instrumentality relating to the System or the Assets.

Defeasance. As of the Closing, (if applicable) the Seller's bonds, (hereinafter referred
to as the "Bonds"), if any, will be defeased, and any and all liens and encumbrances on
the Assets will have been removed. The Defeasance will be done in a proper and
lawful manner.

List of Assets. To the best of Seller’s knowledge Schedule 1.1 contains a true and
complete list of the Assets.

Customer Records. To the best of Seller’s knowledge the data contained in the
customer records provided to AQUA is true and accurate.

6.2  Except as set forth on Schedule 6.2, Seller hereby represents and warrants to AQUA as

follows:

(a)

(b)

Title of Assets. To the best of Seller’s knowledge, except for any mortgages or liens
that are to be satisfied prior to or with the use of proceeds to be provided by AQUA at
Closing, Seller has good and marketable title to the Assets, free and clear of all liens,
encumbrances and security interests, but subject to such easements, rights of way,
leases, restrictions and other matters and encumbrances appearing on record in the
Carroll County, Ohio Real Estate Records.

Undisclosed Liabilities. To the best of Seller’s knowledge, except for any mortgages
or liens that are to be satisfied prior to or with the use of proceeds to be provided by
AQUA at Closing, there are no liabilities or obligations of Seller, either accrued,
absolute, contingent or otherwise, relating to the Assets. For purposes of this
Agreement, the term liabilities shall include, without limitation, any direct or indirect
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(c)

(d)

(e)

®

(2

(h)

indcbtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense,
obligation or responsibility either accrued, absolute, contingent or otherwise.

No Other Parties. Except for the property to be transferred pursuant to the transactions
referenced in Sections 5.9 (a) and (b) above and the Lake Mohawk Lease to be
obtained pursuant to Section 5.1(a) above, to the best of Seller’s knowledge, no person
other than Seller owns or has any interest in any equipment or other tangible assets or
properties currently utilized or necessary to the operations or business of the Seller’s
Assets, excluding such equipment or tangible items that are owned by Seller’s
customers or contractors that are necessary for and are used in the operation of the
System,

Adequacy of Rights. To the best of Seller’s knowledge all agreements, contracts,
commitments, leases, certificates, permits and other instruments reiated to the Assets to
which Seller is a party and which are included on Schedule 1.4 arc valid and
enforceable in accordance with their terms, are in good standing, and the parties thereto
are in compliance with the provisions thereof. To the best of Seller’s knowledge, no
party to such an agreement is in default in the performance, observance or fulfillment
of any material obligation, covenant or condition contained therein, and no event has
occurred, which with or without the giving of notice or lapse of time, or both, would
constitute a default thereunder.

Adeguacy of Property Rights. To the best of Seller’s knowledge, all leases, licenses,
rights of way, and easements related in any manner to the assets and properties
comprising the Seller’s Assets and all other instruments, documents and agreements
pursuant to which Seller has obtained the right to use any real property in connection
with the Assets are in good standing, valid and effective in accordance with their
respective terms, and to the best of Seller’s knowledge with respect thereto, there is no
existing default or event which could constitute a default. To the best of Seller’s
knowledge, Seller possesses all property rights necessary to operate the Assets.

Rights to Facilities. Subject to the completion of the transactions referenced in
Sections 5.9 (a) and (b) and the acquisition of the Lake Mohawk Lease to be obtained
pursuant to Section 5.1(a) above, to the best of Seller’s knowledge Seller has good and
valid rights to occupy and to obtain access to the areas where the distribution lines and
other facilities of the Assets are located.

Pending Litigation. There are no pending claims, or actions or to the best of Seller’s
knowledge there are no, investigations or legal or administrative proceedings regarding
the Assets or Seller's ability to transfer the Assets.

Threatened Litigation. To the best of Seller's knowledge, there are no threatened
claims, actions, investigations or legal or administrative proceedings regarding the
Assets or Seller's ability to transfer the Assets, nor does Seller know of any basis for
any such claim, action or proceeding,
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(m)

(n)

Contract for Refunds. Seller is not a party to any contract for future payment of
refunds under any extension agreement, customer deposit agreement or similar
agreement with respect to the Assets.

Contract with Suppliers, Vendors and Contractors. Seller is not a party to any contract
for the purchase of, or payment for supplies, equipment or for services related to the
System which will not be satisfied prior to Closing (construction, renewal and
replacement and other projects) and the supplier contracts shall be satisfied up to
Closing by the Seller within sixty (60) days after Closing as an obligation of the Seller.
AQUA is responsible for all suppliers, vendors and/or contractors obligations entered
into after the time of Closing and/or arising under any surviving contracts assumed by
AQUA as listed on Schedule 1.4 hercunder.

No Material Change. Within the past 12 months, Seller has not received any notice of
revocation or limitation upon any governmental permit or authorization in connection
with the operation of the Utility System.

No Material Adverse Conditions. To the best of Seller’s knowledge there are no
conditions or developments existing or, to the knowledge of Seller, threatened which
would have a material adverse effect on the Assets.

Compliance with Law. Within the last 12 months, Seller has not received any notice of
and to the best of Seller’s knowledge is not in material violation of any law, ordinance
or governmental rule or regulation to which it or its business, operations, assets or
properties is subject and io the best of Seller’s knowledge, Seller has not failed to
obtain, or to adhere to the requirements of, any certificate, license, permit or other
governmental authorization necessary to the ownership of its assets and properties or to
the conduct of its business.

6.3  Except as set forth in Schedule 6.3 and except the present use of asbestos cement pipe that is a
part of the water distribution system and a part of the Assets hereunder, Seller hereby represents and
warrants to and with AQUA as follows with respect to compliance with environmental laws:

(a)

(b)

Compliance with Law. Within the last 12 months, Seller has not received any written
notice or to Seller’s knowledge any other notice that Seller or the System has violated
any Environmental Laws (as hereinafter defined).

Adequacy of Permits. To the best of Scller’s knowledge, Seller has obtained and
continues to possess all permits, licenses, approvals or other authorizations which are
required under the Environmental Laws, and Seller has filed such timely and complete
renewal applications as may be required prior to the Closing Date, and also has
complied with all reporting and record keeping requirements under the Environmental
Laws.
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() Environmental Conditions. To the best of Seller's knowledge, there are no past or
present events, conditions, circumstances, activities, practices, incidents, actions or
plans pertaining or relating to the Assets which may impede or prevent continued
compliance with the Environmental Laws or which may give rise to any civil or
criminal liability under the Environmental Laws.

(d)  Compliance with Decrees. Within the last 12 months, Seller has not received any
written notice or to Seller’s knowledge any other notice that Seller has violated any
applicable orders, decrees, judgments and notices issued against the Seller under or in
connection with the Environmental Laws,

As used in this Agreement, the following terms shall have the following meaning:

The term "Environmental Laws" shall include all federal, state and, local environmental laws
and regulations, including, without limitation, the Clean Water Act ("CWA"), also known as the
Federal Water Pollution Control Act ("FWPCA"), 33 U.S.C. § 1251 et seq., the Toxic Substances
Control Act ("TSCA"), 15 U.S.C. § 2601 et seq., the Federal Insecticide, Fungicide and Rodenticide
Act (“FIFRA”), 7 U.S.C. §§ 136 et. seq., the Safe Drinking Water Act (“SDWA™), 42 U.S.C. §§ 300
(f) et seq., the Surface Mining Control and Reclamation Act (“SMCRA™), 30 U.S.C. §§ 1201 et seq.,
the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), 42
U.8.C. § 9601 et seq., the Superfund Amendment and Reauthorization Act of 1986 ("SARA™"), Public
Law 99-499, 100 Stat., 1613, the Resource Conservation and Recovery Act ("RCRA"), 42 US.C.
6901, the Atomic Energy Act (“AEA™), Act of August 30, 1954, Ch. 1073,68 Stat. 919 (codified as
amended in scattered sections of 5 U.S.C. and 42 U.S.C.). Any reference to a legislative act or
regulation shall be deemed to include all amendments thereto and all regulations, orders, decrecs,
judgments, opinions directives or notices issued thereunder.

The term "Environmental Condition" shall mean any condition or circumstance related to the
Assets, whether created by Seller or any other party, which (1) required or requires abatement or
correction under an Environmental Law, or (2) has given or may give rise to any civil or criminal
liability under an Environmental Law, or (3) has created or may create a public or private nuisance,
including the presence of asbestos, PCB's, hazardous substances, petroleum products, radioactive
waste or radon, on, in or about the Assets.

6.4  Seller hereby represents and warrants to AQUA as follows with respect to fire service:

(a) Agreements with Customers. Seller has not entered into an agreement to provide fire
service to any customer;

(b) Representations about Fire Service. To the best of Seller’s knowledge, Seller has not
made a written representation to any customer or other person, business or governmental
agency that the system is capable of providing flows to fight any fire.

6.5 No Misleading Statements

Page 16 of 24



To the best of Seiler’s knowledge no representation or warranty by Seller in this Agreement or
in any document delivered or to be delivered pursuant hereto or in connection herewith, and no
statement, document, agreement, information or certificate made or furnished or to be made or
furnished by Seller to AQUA pursuant hereto or in connection with the negotiation, execution or
performance of this Agreement, now and as of the Closing Date, contain any untrue statement of a
material fact.

6.6  Seller’s Knowledge

As used in this Agreement, the reference to “the best of Seller’s knowledge” refers to the
actual knowledge of Jon Robertson, as such knowledge was obtained in the ordinary course of his
management of Seller’s operations.

6.7 Documents Produced

Seller will deliver at closing to AQUA true and complete copies of the agreements, contracts,
commitments, leases, certificates, permits and other instruments, documents and undertakings as
required in this Agreement.

6.8 Disclaimer of Implied Warranties

Except for the warranties expressly set forth above in writing, Seller makes no other
representations or warranties with respect to Seller, the System or the Assets, and all Implied
warranties, including but not limited to the implied warranties of merchantability, and fitness for any
particular purpose are hereby disclaimed. In addition, AQUA acknowledges and agrees that other
than the warranties expressly contained herein, Seller has not made any representation or warranty
regarding the condition of any of the Assets at the time of the execution hercof and as of the Closing
Date. AQUA agrees and acknowledges that it shall have the sole obligation of conducting such
inspections, assessments and cvaluations of the Assets prior to Closing, other than the express
representations and warranties expressly provided herein by Seller. AQUA shall accept the Assets and
Seller’s right title and interest therein in the Assets’ then AS IS AND WHERE, IS CONDITION.

6.9 Real Estate and Schedule Updates

At any time up to the tenth Business Day prior to the Closing, the Seller 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. Notwithstanding the foregoing, if a party objects to a Disclosure Schedulc
Supplement, the sole remedy shall be to immediately terminate this Agreement.

7. REPRESENTATIONS AND WARRANTIES OF AQUA
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7.1

AQUA hereby represents and warrants to Seller as follows:

(a)

(b)

(c)

(d)

(e)

@

(g)

(h)

Organization. AQUA is a corporation duly organized and validly existing and in good
standing under the laws of the State of Ohio.

Due Authorization; Valid and Binding. AQUA has the full power and lawful authority
to execute this Agreement and to consummate and perform the transactions
contemplated hereby and has duly and validly authorized the execution of this
Agreement by all necessary proceedings. This Agreement constitutes the valid and
binding obligations of AQUA.

Financial Wherewithal. AQUA has the financial wherewitha] to complete the purchase
of the Assets as contemplated hereunder and upon completion of Closing, to operate
and manage the Assets at, or exceeding, the level of service provided by the Seller
prior to Closing.

No Approvals or Violations. To the best of AQUA’s actual knowledge, subject to the
issuance of all necessary governmental and regulatory approvals, this Agreement docs
not require any further approvals of any other party, does not violate any law,
ordinance or regulation, does not conflict with any order or decree and does not
conflict with or result in a breach of any contract, lease or permit to which AQUA is a
party.

Party to Decree. AQUA is not party to, or to AQUA’s knowledge subject to the
provision of, any judgment, order, writ, injunction or decree of any court or of any
governmental official, agency or instrumentality relating to the operation of a water
and/or a waste water utility system or otherwise would have an adverse impact upon its
ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Pending Litigation, There are no pending claims, and to the best of AQUA’s
knowledge there are no actions, investigations or legal or administrative proceedings
regarding the operation of AQUA’s business that would have an adverse affect upon its
ability to close the transaction contemplated herein and continue the operation of the
System for retail water distribution to Seller’s customers.

Threatened Litigation. To the best of AQUA's knowledge, there are no threatened
claims, actions, investigations or legal or administrative proceedings against AQUA
that could have an adverse impact upon AQUA’s ability to close the transaction
contemplated herein and continue the operation of the System for retail water
distribution to Seller’s customers.

Compliance with Law. AQUA has not received any notice of a material violation of
any law, ordinance or governmental rule or regulation to which it or its business,
operations, assets or properties is subject which would prevent AQUA from
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(M)

(k)

performing its obligations under this Agreement.

Compliance with Law. AQUA has not received any written notice that AQUA or any
of its operations has violated any Environmental Laws to the extent that such violation
would prevent AQUA from performing its obligations under this Agreement.

As used in this Agreement, the reference to “the best of AQUA’s knowledge refers to
the actual knowledge of Edmund "Ed" P Kolodzicj, President of AQUA, as the
knowledge that each such person would have reasonably obtained in the ordinary
course of managing Buyer’s operations.

8. INDEMNIFICATION

8.1 Indemnification of Seller

From and after the Closing, AQUA will reimburse, indemnify and hold Seller and its officers
and employees harmless from and against any and all liabilitics, obligations, damages, losses, actions,
audits, deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting
from, relating to, or arising out of third party claims related to:

(®)
(b)

(©
(d)

(e)

¢y

the provision of water service by AQUA for the period following Closing;

issues of regulatory compliance and claims by third parties for events that occur
following the date of Closing;

the failure of AQUA to perform any of its covenants hereunder;

the negligent or willful misconduct of AQUA or any of its officers, employees, agents,
and/or contractors;

any third party claims arising out of a misrepresentation, breach of watranty or non-
fulfillment of any agreement or covenant on the part of AQUA under this Agreement,
or from any misrepresentation in, or omission from, any Schedule or information
furnished to Seller pursuant to this Agreement; and

the enforcement of this Section 8.

82 Indemnification of AQUA

From and after the Closing, Seller will reimburse, indemnify and hold AQUA and its affiliates,
and their officers, directors and employees, harmless, up to the limit of Two Million Dollars
($2,000,000.00), from and against any and all liabilities, obligations, damages, losses, actions, audits,
deficiencies, claims, fines, costs and expenses, including attorney's fees and costs resulting from,
relating to, or arising out of:
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(@)

(®)

(d)

(e)
®

any third party claims relating to liabilities or obligations of Seller under pre-existing
contract entered into by Seller, except for those liabilities and obligations of Seller
which AQUA specifically assumes pursuant to Section 1.4 of this Agreement or that
otherwise may be caused by or attributable to any act or omission of AQUA cor
AQUA’s entry upon any of the property or access to any of the Assets prior to or after
Closing;

any third party claims arising out of a misrepresentation, breach of warranty or non-
fulfillment of any agreement or covenant on the part of Seller under this Agreement, or
from any misrepresentation in, or omission from, any Schedule or information
furnished to AQUA pursuant to this Agreement or in connection with the negotiation,
execution or performance of this Agreement;

aity third party claims alleging or based on negligence or willtul misconduct of Seller
in the provision of water service by Seller for the period prior to the date of Closing;

issues of regulatory compliance and claims by third parties for injuries that occurred
prior to Closing;

Seller’s tax liability; and/or

the enforcement of this Section 8.

8.3 General

(a) Each party shall provide the other party with reasonable notice of any claims arising under

this Section 8. The indemnification rights of the parties under this Section 8 are
independent of and in addition to such rights and remedies as the parties may have at law
or in equity or otherwise for any misrepresentation, breach of warranty, or failure to fulfill
any agreement or covenant hereunder.

(b) Nothing herein shall be construed to limit or diminish any rights of the parties in any

action pursuant to this agreement whether based in contract or otherwise, except as to
claims for indemnification of third party claims.

9. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

All representations, warranties and agreoments made by the parties in this Agreement or in any
agreement, document, statement or certificate furnished hereunder or in connection with fhe
negotiation, execution and performance of this Agreement shall survive the Closing for a period of 18

months,

10. LIABILITY

Page 20 of 24



Except for any claim of the Buyer for fraud or intentional misrepresentation, the parties’ liability for
any claim for breach, misrepresentation or failure to fulfill any covenant brought under this
Agreement shall not exceed the total Purchase Price as defined in Section 1.3 of this Agreement.
Under no circumstances shall either party be liable for any punitive or exemplary damages, lost
profits or other similar items and under no circumstances shall damages be calculated based upon the
use of a “multiplier” or similar method having a similar effect.

11.  MISCELLANEOQUS

11.1  Contents of Agreement; Partics in Interest; etc.

This Agreement sets forth the entire understanding of the parties hereto with respect to the
transactions contemplated hereby. It shall not be amended or modified except by written instrument
duly executed by each of the parties hereto. Any and all previous agreements and understandings
between or among any or all of the parties regarding the subject matter hereof, whether written or
oral, are superseded by this Agreement.

11.2 Binding Effect

All of the terms and provisions of this Agreement shall be binding upon, inure to the benefit of
and be enforceable by the legal representatives, successors and permitted assigns of Seller or AQUA.

11.3  Waiver

Any term or provision of this Agreement may be waived at any time by the party or parties
entitled to the benefit thereof by a written instrument executed by such party or parties.

11.4 Notices

Any notice, request, demand, waiver, consent, approval or other communication which is
required or permitted hereunder shall be in writing and shall be deemed given only if delivered
personally or sent by telegram or by registered or certified mail, postage prepaid, return receipt
requested, as follows:

If to AQUA:
Edmund P Kolodziej, Jr.
President and Chief Operating Officer
6650 South Avenue
Boardman OH 44512

If to Seller:
Jon Robertson
President of Mohawk Utilities, Inc.
7326 Canton Road, NW
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Malvern, Ohio 44644

or to such other address as the addressee may have specified in a written notice duly given to the
sender as provided herein. Such notice, request, demand, waiver, consent, approval or other
communication will be deemed to have been given as of the date so delivered, telegraphed or mailed.

11.5 Law to Govern

This Agreement shall be governed by and interpreted and enforced in accordance with the
laws of the State of Ohio, without giving effect to any conflicts of laws provisions.

11.6 No Benefit to Others

The representations, warranties, covenants and agreements contained in this Agreement are for
the sole benefit of the parties hereto, and their legal representatives, successors and permitted assigns,
and they shall not be construed as conferring any rights on any other persons.

11.7 Headings, Gender, etc.

All section headings contained in this Agreement are for convenience of reference only, do not
form a part of this Agreement and shall not affect in any way the meaning or interpretation of this
Agreement. Words used herein, regardless of the number and gender specifically used, shall be
deecmed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

11.8 Exhibits and Schedules

All Exhibits, Attachments and Schedules referred to herein are intended to be and hereby are
specifically made a part of this Agreement.

11.10 Severability

Any provision of this Agreement that is invalid or unenforceable in any jurisdiction or under
any circumstance shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity or
unenforceability in any jurisdiction or under any circumstance shall not invalidate or render
unenforceable such provision in any other jurisdiction or under any other circumstance, unless, in
either event, the involved or unenforceable provision causes this Agreement to fail of its essential

purpose.

11.11 Counterparts

This Agreement may be executed in any number of counterparts and any signatory hereto may
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execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument.
This Agreement shall become binding when one or more counterparts taken together shall have been
executed and delivered by all signatories. It shall not be necessary in making proof of this Agreement
or any counterpart hereof to produce or account for any of the other counterparts. A facsimile or
electronic signature shall be considered an original signature.

11.12 Agreement Drafted by Both Parties

This Agreement shall be deemed to have been drafted by all parties and in the event of any ambiguity,
the wording of the agreement shall not be construed against any particular party as the drafter via the doctrine
of contra proferentem.

IN WITNESS WHEREQF, intending to be legally bound, the parties hereto have duly executed this
Agreement on the date first written.

SELLER: Mohawk Utilities, Inc.
Jon D. Robertson

By:

Its: President

AQUA OHIO, Inc.
Edmund P Kolodziej, Jr.

By:

Its: President
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SCHEDULES

Schedule 1.1
Schedule 1.2(¢)
Schedule 1.4
Schedule 5.1(a)
Schedule 5.5
Schedule 5.9(a)

Schedule 5.9(b)
Schedule 5.9(c)

Schedule 6.2
Schedule 6.3

LIST OF
SCHEDULES

List of Assets

Excluded Assets

Assumed Obligations of Seller

Form of Lease Agreement with LMPOA

Form of Opinion of Seller’s Counsel

Form of Real Estate Transfer Agreement with William N. Robertson, Jon
D. Robertson, James H. Robertson and AQUA

Form of Real Estate Transfer Agreement with Jon D. Robertson and
AQUA

Asset Purchase Agreement Tomahawk Utilities and AQUA
Exceptions to Seller’s Representations and Warranties

Exceptions to Seller’s Environmental Representations and Warranties
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TOMAHAWK UTILITY INC. / AQUA OHIO, INC.

SCHEDULE 6.2 EXCEPTIONS TO SELLER’S REPRESENTATIONS
AND WARRANTIES

The following are exclusions to Seller’s representations and warranties listed in section 6.2 of the
Agreement:

1. Seller has some customers who pay their bill for the entire year in advance.



TOMAHAWK UTILITY INC. / AQUA OHIO, INC.

SCHEDULE 6.3 EXCEPTIONS TO SELLER’S ENVIRONMENTAL
REPRESENTATIONS AND WARRANTIES

The following are exclusions to Seller’s representations and warranties listed in section 6.3 of the
Agreement:

L. Seller does not have any exceptions to the cnvironmental representations and warranties
under this Agreement.



EXHIBIT 3

Metes and bounds description of
Mohawk and Tomahawk service areas

(Will be filed as a late-filed exhibit)



EXHIBIT 4

Aqua Ohio, Inc.’s proposed tariff cover pages
for the tariffs of Mohawk Utilities, Inc. and Tomahawk Utilities, Inc.




TARIFF P.U.C.O. NO. 3
AQUA OHIO, INC.

Schedule of Rates, Rules, & Regulations
Water Service to Lake Mohawk Subdivision
Brown and Harrison Subdivision
Carroll County, Ohio




AQUA OHIO, INC.
6650 SOUTH AVENUE
BOARDMAN, OHIO 44512

TARIFF P.U.C.O. NO. 2

Schedule of Rates, Rules, and Regulations
Governing the furnishing of water service
to Lake Tomahawk Subdivision
Middleton Subdivision
Columbiana County, Ohio




EXHIBIT 5

Aqua Ohio, Inc.’s proposed bill formats
(includes Unmetered and Volumetric bills)




[Proposed Unmetered Service Bill]

Service To: Account Number
ROBERT C. BARRAS
AQU A ROBERT C. 001270248 0937908
MONTPELIER, OH 43543 SENECA
1230410 PWSID # OH8601512
Seneca Toll Free: 877.987.2782 Questions about your water service?... Confact us before the due date.
762 W. Lancaster Avenue Fax: 866.780.8292 Bill Date Total Amount Due Current Charges Due Date
Bryn Mawr, PA 19010-3489 www.aquaamerica.com September 29, 2014 $ 41.93 October 21, 2014

Billing Detail
For peried
beginning August 27, 2014 and ending September 26, 2014

Amount Owed from Last Bill ........c..cooveeviniviveniicenns $ 39.24
Total Payments Received 39.24
Remaining Balance............... 0.00
Total Water Charges ... 41.93
Amount Due ON or BEFORE 10/21/14 ..o $ 41.93
Amount Due AFTER the Current Due Date................... $44.03

Message Center (sce reverse side for other information)

= Would you like to quickly and easily leam important information about your water? Please let us know how you want to be contacted via our new
autormmated notification system by clicking on the Aqua Notify button at www .aguaamerica.com.

= The due date refers to current charges and any deferred payment amount only. If you do not pay your bill on time, your service could be subject to
interruption. To ensure proper credit, please remember to provide your full 16-digit account number when paying your bill.

Keep top portion for your records.

. Return this portion with your payment. Ser;i‘;‘;;‘;_r C. BARRAS
AQUA  Water Bill 394 UTE TR
Seneca MONTPELIER, OH 43543

762 W. Lancaster Avenue « Bryn Mawr, PA 19010-3489
Account Number - Please print on your check

001270248 0937908
PLEASE DO NOT REMIT PAYMENT TO THE ABOVE ADDRESS Amount Due Withdrawn On or After
$ 41.93 October 21, 2014
Cyc=23QK 1up=1508239 Seq-16000
0937908 Do Not Pay

Your bill will be paid through ZipCheck

ROBERT C. BARRAS Automatic Payment Program.

394 UTE TRL .
Go paperless! You can keep Zipcheck for payment
MONTPELIER OH 43543-9454 and reduce your clutter. Visit

www.aquaamerica.com/aquaonline for more
information.

D:1-4



Important Customer information
Toll Free: 877.WTR.AQUA or 877.987.2782 Fax: 866-780-8292 www.aquaamerica.com

We welcome the opportunity to work with you and will do our best to answer your questions. If your complaint is not resolved after you have called
Aqua Ohio, or for general utility information, residential and business customers may contact the public utilities commission of Ohio (PUCO) for
assistance at 1-800-686-7826 (toll free) from eight a.m. to five p.m. weekdays, or at http://www.puco.ohio.gov. Hearing or speech impaired customers
may contact the PUCO via 7-1-1 (Ohio relay service). The Ohia consumers' counsel (OCC) represents residential utility customers in matters before
the PUCO. The OCC can be contacted at 1-877-742-5622 (toll free) from eight a.m. to five p.m. weekdays, or at http://www.pickocc.org.

If you have a billing question or complaint, call or write to us before the due date on your bill. When writing, please use a separate piece of paper
and include your name, address, and account number. Notes written on the bill may delay processing of your payment. Our customer service address
is listed on the front of the bill. You may also contact us for a rate schedule which is an explanation of how to verify that your bill is correct or for an
explanation of our charges. Please notify our office immediately upon change of occupancy, ownership or mailing address, as the customer is
responsible for all charges until we are notified.

If your bilt is based on zero usage, there may be a problem with your meter reading equipment. If there is a problem with your meter reading
equipment, you will be responsible for the water usage or leakage not reported on this bill. Please call customer service if you have any questions or
to have your meter reading equipment serviced.

EXPLANATION OF TERMS

Actual Read: Meter reading obtained by a company employee or one of our automatic meter reading systems.

Customer Charge: This charge covers the cost of having water service available, including operations, maintenance, meter reading, and other
necessary services that are not covered under the consumption charge. It is billed whether or not you use any water.

Customer Read: Meter reading obtained from our customer.
Employee Identification: All company employees carry an identification card showing their picture and employee number.
Estimated Bill: When we are unable to read your meter, we base the bill on your past water use. If you receive an estimated bill, you may have a
new bill by reading the meter and calling the company with that reading. Note, revised bills will not be issued after the due date of the estimated bill.
Late Charge: A penalty of 5 percent on current billing amounts.
Meter Reading: We attempt to read the water meter every billing period. We either have our meter reader visit your property or obtain the reading
through one of our automatic meter reading systems.
System Improvement Charge: SIC is a percentage charge that is applied to the bill. The charge covers costs associated with replacing aging
distribution system facilities, such as water mains, service lines, valves, fire hydrants.
Method of Payment: You can pay your bill by any of the following methods:
By mail: Place your check or money order in the enclosed pre-addressed envelope. Put a stamp on the envelope and mail it to us.
Agua OH: P.O. Box 1229, Newark, NJ 07101-1229. DO NOT SEND CASH.
By phone:  Customers with bank accounts or credit cards may pay their bills over the phone for a fee by caliing this toll free number:
866.269.2906. Customers with bank accounts may also pay through their bank. (Cali the company or your bank for details)
In Person:  Pay in person (with cash or check] at convenient Western Union locations throughout Aqua Ohio’s service
territory. Payments are credited to your account the same day or the next business day if you make
payments on a weekend or holiday. Please call us or visit
https://www.aquaamerica.com/media/22362/currentbillpaylocations.pdf to find the Western Union location closest to you.
Aqua Oniine: For us, being green comes naturally. That's why we're happy to introduce Aqua Online. Now you can enjoy the convenience of
paperiess billing while helping us take care of the environment. Visit www.aquaamerica.com/aguaonline today to make the switch!
ZipCheck®: A program in which your payment is automatically deducted from your bank account. You save the cost of postage and
using bank checks. Details and applications are available from the company. Please cali our Customer Service Department.

Return Payment Charge: If for any reason your payment is returned to us from the bank, we will add a service charge to your account.
Please tear along the fold and return this portion with your payment.

PLACE THIS STUB SO THAT THE

NAME “Aqua OH” Save a stamp.

OF THE PAYMENT ENVELOPE. . .
www.aquaamerica.com/aquaonline

Aqua OH

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

OFTTADTARTOEAATTTTEADADFDFTORFDOATFDDFODTADEADFTFTTTTATEAFODARAD



[Proposed Volumetric Service Bill]

Service To: Account Number

JENNIFER GEARHART
AOUA JENNIFER GEARHART 001181291 0860709
i - MASSILLON, OH 44647-7462 STARK/MASSILLON
1230200 PWSID # OH7604512
Stark Regional Division Toll Free: 877.987.2782 Questions about your water service?... Contact us before the due date.
762 W. Lancaster Avenue Fax: 866.780.8292 Bill Date Total Amount Due Current Charges Due Date
Bryn Mawr, PA 19010-3489 WwWw.agquaamerica.com September 23, 2014 $ 87.54 October 15, 2014
Meter Data Meter Size Billing Period Days Read Type Meter Readings Usage Units
65410731 5/8 0911714 29 Actual 428400 4,400 Gallons
08/19/14 Actual 424000
Average Daily Usage = 151 Galions Total Days: 29 Total Usage: 4,400 Gallons
Billing Detail Water Usage History
Amount Owed from Last Bill .........ccccoeeoerecccrrrrorr $ 100.49 o
Total Payments Received..........cccoovvviiciieien e, 53.00 160
Remaining Balance ............coocnrionreccrnnnnonecnnens 47.49 ¢
Customer Charge..............ccocoovericreimnerinnn. 12.06 3

Average Daily Usage

4,400 gallons @ $0.0059488 per gallon................. 26.17 )
Total Water Charges ... 38.23 N

Late CRAMGE ... 1.82 48 N |
Amount Due ON or BEFORE 10/15/44 ..ovvrooeo..... $ 87.54 5¢p Oct Nov Dec Jan Feb Var Apr May Jun Jul" Aug Sep
Amount Due AFTER the Current Due Date.................. $ 89.45 Read Types:  E Actual O estimated [] Customer

Message Center (see reverse side for other information)

® Would you like to quickly and easily learn important information about your water? Please let us know how you want to be contacted via our new
automated notification system by clicking on the Aqua Notify button at www.aquaamerica.com.

® The due date refers to current charges and any deferred payment amount only. If you do not pay your bill on time, your service could be subject to
interruption. To ensure proper credit, please remember to provide your full 16-digit account number when paying your bill.

Keep top portion for your records.

Return this portion with your payment. Service To:
A UA Water Bi" JENNIFER GEARHART
Q 1744 OBERLIN AVE SW
Stark Regional Division MASSILLON, OH 44647-7462

762 W. Lancaster Avenue « Bryn Mawr, PA 19010-3489
Account Number - Please print on your check

001181291 0860709
PLEASE DO NOT REMIT PAYMENT TO THE ABOVE ADDRESS

On or Before Pay This Amount
10/15/14 $ 87.54

Cyc=23AG Tup=1505533 Seq=32049 After Pay This Amount
0860709 i0/15/14 $ 89.45

Amount Enclosed

JENNIFER GEARHART
1744 OBERLIN AVE SW $ .
MASSILLON OH 44647-7462 Please make check payable to

Agua OH
MAIL TO ADDRESS ON BACK OF THIS STUB

003115812910860709000000008754k
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Important Customer Information
Toll Free: 877.WTR.AQUA or 877.987.2782 Fax: 866-780-8292 WWW.aguaamerica.com

We welcome the opportunity to work with you and will do our best to answer your questions. If your complaint is not resolved after you have called
Aqua Ohio, or for general utility information, residential and business customers may contact the public utilities commission of Ghio (PUCO) for
assistance at 1-800-686-7826 (toll free) from eight a.m. to five p.m. weekdays, or at http://www.puco.ohio.gov. Hearing or speech impaired customers
may contact the PUCO via 7-1-1 (Ohio relay service). The Ohio consumers' counsel (OCC) represents residential utility customers in matters before
the PUCO. The OCC can be contacted at 1-877-742-5622 (toll free) from eight a.m. to five p.m. weekdays, or at http://www.pickocc.org.

If you have a billing question or complaint, call or write to us before the due date on your bill. When writing, please use a separate piece of paper
and include your name, address, and account number. Notes written on the bill may delay processing of your payment. Our customer service address
is listed on the front of the bill. You may also contact us for a rate schedule which is an explanation of how to verify that your bill is correct or for an
explanation of our charges. Please notify our office immediately upon change of occupancy, ownership or mailing address, as the customer is
responsible for alf charges until we are notified.

If your bill is based on zero usage, there may be a problem with your meter reading equipment. If there is a problem with your meter reading
equipment, you will be responsible for the water usage o leakage not reported on this bill. Please call customer service if you have any questions or
to have your meter reading equipment serviced.

EXPLANATION OF TERMS
Actual Read: Meter reading obtained by a company employee or one of our automatic meter reading systems.

Customer Charge: This charge covers the cost of having water service available, including operations, maintenance, meter reading, and other
necessary services that are not covered under the consumption charge. It is billed whether or not you use any water.

Customer Read: Meter reading obtained from our customer.
Employee Identification: All company employees carry an identification card showing their picture and employee number.
Estimated Bill: When we are unable to read your meter, we base the bill on your past water use. If you receive an estimated bill, you may have a
new bill by reading the meter and calling the company with that reading. Note, revised bills will not be issued after the due date of the estimated bill.
Late Charge: A penalty of 5 percent on current billing amounts.
Meter Reading: We attempt to read the water meter every billing period. We either have our meter reader visit your property or obtain the reading
through one of our automatic meter reading systems.
System Improvement Charge: SIC is a percentage charge that is applied to the bill. The charge covers costs associated with replacing aging
distribution system facilities, such as water mains, service lines, valves, fire hydrants.
Method of Payment: You can pay your bill by any of the following methods:
By mail: Place your check or money order in the enclosed pre-addressed envelope. Put a stamp on the envelope and mail it to us.
Aqua OH: P.0. Box 1229, Newark, NJ 07101-1229. DO NOT SEND CASH.
By phone:  Customers with bank accounts or credit cards may pay their bills over the phone for a fee by calling this toll free number:
866.269.2906. Customers with bank accounts may also pay through their bank. (Call the company or your bank for details)
InPerson:  Pay in person (with cash or check) at convenient Western Union locations throughout Aqua Chio's service
territory. Payments are credited to your account the same day or the next business day if you make
payments on a weekend or holiday. Please call us or visit
https://www.aquaamerica.com/media/22362/currentbiI!paylocations.pdf to find the Western Union location closest to you.
Aqua Online: For us, being green comes naturally. That's why we're happy to introduce Aqua Online. Now you can enjoy the convenience of
paperless billing while helping us take care of the environment, Visit www.aguaamerica.com/aquaonline today to make the switch!
ZipCheck®: A program in which your payment is automatically deducted from 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 Department.

Return Payment Charge: If for any reason your payment is returned to us from the bank, we will add a service charge to your account.
Please tear along the fold and return this portion with your payment.

PLACE THIS STUB SO THAT THE

NAME “Aqua OH” Save a stamp.

SHOWS THROUGH THE WINDOW Sign up for ebilling today!
OF THE PAYMENT ENVELOPE. ) .
www.aquaamerica.com/aquaonline

Aqua OH

P.O. Box 1229
Newark, NJ 07101-1229
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EXHIBIT 6

Proposed legal notice of Application




LEGAL NOTICE

On October 17, 2014, Aqua Ohio, Inc. (whose principal place of business is 6650 South
Avenue, Boardman, Ohio 44512) and Mohawk Ultilities, Inc. and Tomahawk Utilities, Inc.
(whose principal place of business is 7326 Canton Road NW, Malvern, Ohio 44644) filed a joint
application with the Public Utilities Commission of Ohio (located at 180 E. Broad Street,
Columbus, Ohio 43215), seeking Commission approval of the following:

(a) to transfer the assets of Mohawk and Tomahawk to Aqua in accordance with Sections
4905.48(B) and (C), Revised Code, the result of which would be that Aqua would
purchase the water systems of both Mohawk and Tomahawk;

(b) to transfer Mohawk’s certificate of public convenience and necessity to Aqua for the
provision of water service;

(c) to amend Aqua’s certificate of public convenience and necessity to include the
service territory currently served by Tomahawk;

(d) to amend certain tariff pages and bill formats to reflect that Aqua is providing service
in the areas formerly served by Mohawk and Tomahawk; and

(e) to remove Mohawk and Tomahawk from the rolls of Commission-regulated utilities.

Upon approval of this application, Aqua will provide service under the current rates and
tariffs of both Mohawk and Tomahawk; this petition will not result in an increase in any rate,
toll, classification, charge, or rental.

Any interested person, firm, corporation, or association may file an objection to this
application. All such objections must be in written form, must describe the nature of the
objector’s interest in the application, and request for a hearing in this matter. All such objections
must be filed with the Commission no later than . Unless the Commission
receives an objection to the approval of this application, it will decide the case based on the
information contained in its file. For additional information regarding this matter, interested
parties may view the Commission’s website at http://www.puco.ohio.gov, select “Docketing
Information System (DIS),” and input 14-1840-WW-ATR in the “Case Lookup” field.
Alternatively, any interested parties may contact the Commission’s Consumer Call Center at 1-
800-686-7826 or (614) 466-3292; the hearing impaired may reach the Commission via 7-1-1
(TTY-TDD).




This foregoing document was electronically filed with the Public Utilities

Commission of Ohio Docketing Information System on

10/17/2014 5:07:18 PM

Case No(s). 14-1840-WW-ATR, 14-1848-WW-ATC, 14-1842-WW-AAC , 14-1843-WW-ATA

Summary: Application electronically filed by Mr. Gregory L. Williams on behalf of Aqua Ohio,
Inc. and Mohawk Utilities, Inc. and Tomahawk Utilities, Inc.





