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In the Matter ofthe Application of ) ^ o 
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Approval of Secured or Unsecured ) ^ ' ^ ^ 
Long-Term Debt for up to $7,500,000 ) d ^^ 6 

O !^ o 

APPLICATION V E 

en ra 

1 • Apphcant: Ohio American Water Company ("Ohio American"), an Ohio 

corporation, is a public utility and a water works company and a sewage disposal system 

company as those terms are defined in Ohio Revised Code Sections ("R.C.") 4905.02 and 

4905.03(A)(8) and (A)(14), respectively. Ohio American is thus subject to the jurisdiction of 

the Public Utilities Commission of Ohio ("Commission") and makes this Application pursuant to 

R.C. 4905.40(A) and 4905.41. 

2. Principal Place of Business: Ohio American's corporate office is located in 

Marion, Ohio. 

3. Service Area: Ohio American's service area encompasses its seven districts -

Ashtabula, Franklin County, Lawrence County, Mansfield, Marion (includes portions of 

unincorporated areas in Richland and Morrow Counties, the Pike County service area. Lake 

White, and Preble County service area). Portage County and Tiffin in Seneca County. Ohio 

American's current rates were approved in Case No. 06-443-WS-AIR on March 7,2007 and it 

currently has a rate application pending in Case No. 07-1122-WS-AIR. 

4. Debt Financing: Ohio American seeks Commission approval of one or more 

long-term financing issuances of up to $7,500,000 (the "Debt Financing") to be completed on or 
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before July 1, 2009. The Debt Financing would be used for the constmction, replacement, 

extension and improvement of its property, for the discharge and lawful refunding of its short-

term debt obhgations, and other purposes permitted by R.C. 4905.40. 

On March 15,2008, Ohio American apphed to the Ohio EPA for loans from the Water 

Supply Revolving Credit Account and the Disadvantaged Community Loan Program for the 

following: the Harpcrest #7 system* plant upgrades (^jproximately $802,000); the Imperial #2 

system* main upgrade and relocations (approximately $417,500); Ashtabula system main 

upgrades, which includes replacing approximately 6,800 feet of 10-inch pipe and 1,200 feet of 6-

inch pipe with 8,000 feet of 12-inch main and relocating from under a road to a tree lawn 

(approximately 5950,000); and a Blacklick system (Franklin Counfy) replacement of existing 

iron treatment aeralaters with two 500 gallons per minute iron pressure filters and construction of 

a new clearwell (approximately $1,543,000). To the extent that the Ohio EPA awards Ohio 

American any, all, or part of these loans on terms that ^ e at least as favorable as the debt to be 

secured through American Water Capital Corp. ("AWCC") (see below), the amount to be 

borrowed from AWCC would be reduced dollar for dollar. In no event would the total 

borrowings exceed $7,500,000. 

5. AWCC as Lender: Ohio American proposes to issue the long-term debt through 

an affiliate, AWCC. AWCC is a wholly-owned subsidiary of American Water Works, Inc. 

("American") dedicated to providing financial services to American's water and wastewater 

service distribution company subsidiaries by pooling the financing requirements of such 

subsidiaries. The manner in which the financing will be accomplished with AWCC will be 

Part ofthe Mansfield District, located in Madison Township, in Richland County, Ohio. 
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identical to the way in which financing was proposed and approved by the Commission in Case 

Nos. 00-1881-WW-AIS, 04-1261-WW-AIS and 06-1258-WS-AIS. In those cases Ohio 

American entered into financial service agreements with AWCC, that arranges borrowing 

commitments and programs to provide the funds necessary to meet Ohio American's 

requirements and those of its affiliate water distribution companies. All long-term debt incurred 

by AWCC and the corresponding long-term indebtedness of Ohio American is match-funded. 

That is, AWCC borrows long-term funds only to meet the specific borrowing needs of Ohio 

American and the other affiliate participants. The proceeds and the terms of every such 

borrowing are passed through to Ohio American on the same terms as AWCC obtains from its 

lenders. 

A copy ofthe Financial Services Agreement is attached as Exhibit C. AWCC will obtain 

the funds necessary to make these loans through the issuance of its own securities (the "AWCC 

Securities"). The new Ohio American notes will have terms, including the interest rate or rates, 

maturity date or dates, and redemption provisions that mirror the AWCC Securities. The exact 

terms ofthe AWCC Securities will not be known until the time of issuance. 

6. Terms ofthe Loans: In the arrangement between AWCC and Ohio American, the 

proceeds and the terms of AWCC's borrowing will be passed through to Ohio American on the 

same terms as AWCC obtains from its lenders. The AWCC Securities may be issued with more 

than one maturity, but will have a final term to maturity not to exceed thirty (30) years from the 

date of issuance. The AWCC Securities of each maturity will bear a market rate or rates of 

interest at the time of issuance (which may be a variable rate set pursuant to a formula or index), 

with interest payable periodically (e.g., monthly, quarterly or semi-annually). In no case vidll the 

interest rate for fixed-rate AWCC Securities, determined at the time of issuance or commitment 
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therefore, exceed a rate equal to the most recently available rate (as published in The Wall Street 

Journal or available through Bloomberg L.P.) for U.S. Treasury securities of comparable 

maturity plus 350 basis points. There will be no prepayment penalty or added interest to Ohio 

American as a result of early payment by Ohio American of new notes. 

7. Note about American Water Works Company: Though not a transaction over 

which the Commission has jurisdiction, in the interest of full disclosure of Ohio American's 

financing program, it should be noted that American Water Works Company, Ohio American's 

parent, plans to transfer up to $3,000,000 as paid-in-capital to Ohio American during July 2008. 

8. In accordance with R.C. Section 4905.41, Ohio American submits the following 

exhibits in support of this Application: 

Exhibit A - Ohio American's balance sheet and income statement as of March 31, 

2008. 

Exhibit B - Ohio American's actual capital structure as of March 31,2008 and 

pro-forma capital structure for December 31,2008. The pro-forma capital structure 

reflects all changes expected to occur to Ohio American's capitalization during 2008, 

including the financing proposed in this Application. Exhibit B also includes the 

projected changes in financial position for calendar year 2008. 

Exhibit C - A copy ofthe June 15,2000 Ohio American Financial Services 

Agreement with AWCC. 

9. Ohio American states that approval of this Apphcation is necessary for Ohio 

American to meet its present and prospective obligation to provide for required utility service; 

that approval is necessary, just and reasonable; and that the effect of approving this Application 

on present and prospective revenue requirements is shown on Exhibit B. 
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WHEREFORE, Ohio American prays that the Commission approve this Application and 

exhibits relative to issuance by July 1,2009 of up to $7,500,000 in secured or unsecured long-

term debt and grant further relief as Ohio American may be entitled. 

Respectfully submitted on behalf of 
OHIO AMERICAN WATER COMPANY 

Sally W.^oomfield ^ 
4 . ^ L ^ 

/Sally 
Thomas J. O'Brien 
BRICKER & ECKLER LLP 
100 South Third Street 
Columbus, Ohio 43215 
(614) 227-2368; 227-2335 
(614) 227-2390 (facsimile) 
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OHIO-AMERICAN WATER COMPANY, INC. 
Balance Sheet 
March 31.2008 

EXHIBIT A 
Page 1 

Utilily Rant - at ori^nal cost 
Construction Work In Progress 
AccumuTated Depreciation 
Utility Plant Acquistlicm Adjustments 
Utility Plant Acquisition Adjustments Deferred Taxes 
Net Ulllity Plartt Acquisiticm Adjustments 

l̂ et Utility Piani 

Non Utility Property 
other investments 

Cash and cash equivalents 
Custonner Accounts Receivable 
Allowance for Uncollectible Accounts 
Unbilled Revenues 
FIT refund due from assoc. companies 
MisceUaneous Receivat^es 
Materials and Supplies - at average cost 
Other 

Total Cwrent Assets 

Debt and Prefenvd Stock Expense 
Expense of Rate Proceedif^s 
Preliminary Survey & fnv^Iigalion Chaf̂ ^es 
Regulatory Asset - Income Taxes Recoverable Thru Rates 
Qth&r 

Total Oefen^d Debits 

Total Assets 

Common Stock 
Paid-in Capital 
Retained Earnings 

13.648.840 

13,648.840 

Preferred Stock 
Long Term Debt 

Total Cormncff) Equity 

11.630 Shares 

Total Prefenred end Loi^Term Debt 

Total (^pftalKation 

Bank Debt 
Cunent Portrem of Long-Term Debt 
Currerrt Portion of Preferred Stock 
Accounts Payable 
Taxes Accrued 
Interest Accrued 
Customer Deposits 
Dividends Declared 
Other 

Total Current Liabilities 

Customer Advartces for Construction 
Eteferred Income Taxes 
Defend Income Taxes -Acquisition Adjustment 
Net Defened Income Taxes 
•Deferred Investment Tax Credits 
Regulatory Llabilily - Incwne Taxes Recoverable Thru Rates 
Other 

Total Deferred Credits 

127,292.061 
4,088.912 

(43.187,579) 

13.648,840 
101,642,234 

20.411 

101.011 
2.301.938 
(271,675 J 

2,470,547 
4.112.463 

42.439 
342.030 
515.228 

Total Capital and Liabilities 

9.613,981 

210,902 
589,022 

1.334.672 
2.707,880 
4,842.476 

116.319.102 

26.165.234 
9.a39,657 
(2.333,125) 

Series 1 

9,972,064 

9.972.064 

}ilities 

32.871.766 

1.163,000 
44,700.000 
45.863.000 

78.734.766 

2.378.161 
3,000,000 

9.000 
1,206.588 
5,450.141 

347,459 

1.727.097 
14.618.446 

a.007.237 

9.972.064 
39.212 

2,992.054 
1,955.325 

22.965.892 

116.319.104 



OHIO-AMERICAN WATER COMPANY, INC. 
Statement of Income 

Twelve Months Ended March 31.2008 

EXHIBIT A 
Page 2 

Operating Revenues 

Operating Expenses: 
Operations and Maintenance 
Depreciation and Amortization 
Taxes on Operating Income: 

General 
State Income 
Federal Income 

Total Operating Expenses 

Utility Operatir>g Income 

Other Income: 
Allowance for Other Funds Used During Construction 
Miscellaneous Other Income 
Gain (Loss) on Sale of Property 

Total Other Income 
Total Income 

32,540.486 

20.813,131 
3.508.040 

8,320.682 
(38.262) 

(269.913) 
32.333,678 

206,808 

107,077 
22.619 

129.696 
336.504 

Other Deductions: 
Miscellaneous Amortization 
Misceil^eous Other Deductions 
Taxes on Other income and Deductions: 

General 
State Income 
Federal Income 

3,140 
31.595 

(5.823) 
Total Other Deductions 

Income Before Interest Charges 

Interest Charges 
Interest on Long-Term Debt 
Amortization of Debt Expense 
interest on Bank Debt 
Other Interest 
Allowance for Borrowed Funds Used During Construction 

Total interest Charges 

Net Income 

28.912 
307.592 

3.009,294 
29.645 
73.106 

1 
(54,723) 

3,057.323 

(2,749.731) 

Dividends to Preferred Slock 

Net Income to Common Stock (2.749.731) 



OHIO-AMERICAN WATER COMPANY 

Capital Stmcture 
Actual and Pro-Forma Giving Effect to the Proposed Financing 

EXHIBIT B 
Pagel of 2 

Class of Capital 

Debt 

Prefen-ed Stock 

Common Equity 

Total Capital 

$ 

X 

Actual 3/31/2008 

Amount 

47.700,000 

1,163,000 

32.871.766 

d1.7H7ee 

Percent of 
Total 

58.36% 

1.42% 

40 ??% 

iOO.00% 

$ 

2 

Pro-Forma 12/31/2008 

Amount 

52,200.000 

1,154,000 

36,103.325 

aa.457.355 

Percent of 
Total 

58.35% 

1.29% 

40.36% 

100.00% 



OHIO-AMERICAN WATER COMPANY 

Change in Financial Position 
Giving Effect to the Proposed Financing 

EXHIBIT a 
Page 2 of 2 

Data: Projected Twelve Months Ending 12/31/2008 
Projected 

2008 

Source of Funds: 
Net Inconne 
Depreciation and Amortization 
Deferred Taxes 
Sale of Securities 
Other 

Total Source of Funds from Operations 

$ (1.726.334) 
3.418.284 
8.205.425 

$ 6.657.375 

Application of Funds: 
Maturities and Sinking Funds 
Cash Dividends 
Ulifity Plant Construction 
Other Applications 

Total Application of Funds 

$ 9.000 

14,731.085 

$ 14.740.085 

Net Increase (Decrease) in Working Capital i (AMi j i i ) 
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EXEcimoNcopy 

HNANOAL SERYICES AGREEMENT 

TBJS AGREEMENT, dated as of June 15,2000, by acd between Ohio-American 
Wat«: CoDopany. (tfae **Con:̂ »anŷ  and American Water C r̂Etal Cocp. ("AWCCT). 

lASKGROUND 

Tho Com^axycmt^idyperhra^itsown fioaticial sendees. 

However, tbe dmipsaay has determined that it caa obtam titese services more 
ef&cieotly throoglL the consolldadon of certain necessary management and staff fmctions with 
those performed for o t i ^ ezstities that may eatec into agze^nent with AWCC substantially 
amilar to this one ("Co-Participants'O-

AWCC is dedicated to peEtfonrdng such consolidatjed fbncticsis. 

Accordingly, &e parses have detexnuned to enter into this Agreenaent fot the 
pnovisLoa of financial services hy AWCC to the Contpany and for tbe proper detenmoation and 
allocatton of d̂ e costs of provicUng such s^vices. 

Tha:e&>Fe, die parses agree as foilomns: 

A G R E E M E N T . 

1. Services. AWCC "wOi provide, ^tiier diiecdy or throt^ anai^emisits 
Tvith third parties for the beaefit of die Compaoy, such fioandal services as die Company aiKi 
AWCC may fiom time to tiaie agree, mchidlngbut not limbed to d»>se more fiiUy described in 
Aĵ pendix I attached to this AgreemenL 

2. . Costs. In consdendxHi of die provision of d»SQ:vicescontfflnplated^ 
paragraj[^ 1, die C(m )̂any agrees to pay XWCC a portion of the costs and sppsxtĵ stxi ovediead' 
incurred by AWCC in providing diose services, as follows- Ihe costs hicuned hy AWCC in 
conxiecdoa with its bank credit Imes and short-tsm pi:d)]ic borro 
Co-Participants in {nx>porti(Hi to die maximnm {uincipal amount that each Co^^artidpaiA 
requests be made av^iable to it during die course of a year The costs incurred by AWCC in 
connecfdon widx each long-term borrowing by AWCC will be divided amoi% each Co-Patticipait 
m propc^on to the principal amount of that bonowixjg that is loaned to diat Co-Fardcî paQt 
AWCC's overhead will be allocated amot^ die Co-Parfidpaots in fte same propordoa as esxk 
Co-Pardcipant's loi^-term and tnajrimum^ requested short4ean borrowings and investments in a 
calezKlaryear bear to all of & long and maximum dioct-temi borrowings and investments by all 
Co-Participants during the same year. 

3. Statements. AWCX: will prepare and deliver to die Comply moirihiy 
statements of the services provided by AWCC and amounts payable to AWCC, givkg e f ^ t to 
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all the provisions of diis Agreemcot The Compat̂ ^ l̂aQ pay the net amoimt shown on its 
statement within thnty (30) days after the billing date. 

4. Inspection, Upon reascniable notice, AWCC will npiake avaO^Tle to tbe 
Company for its inspection AWCC's books, records, bills, accounts and any other documraits 
which d^cnbe or support tfae coste ^ocat^ to die Conqtany uncter this Agreement 

5. Qbli^ons Not Joint AWCC and the Company expressly agree: (a) di^ 
the obligations of die Compeay and each Co-Pardcipant to AWCC are several and not jouxt; (b) 
that die Compasiy will mxt be responsible to my Co-Pard(^)ant to AWCC or to any assignee or 
creditor of AWCC for any payment in eKc^s of payments due by the Comparer to AWCC und^ 
this Agreement or a Note in the form attached to dus /^reement; and (c) that no Co-Participant 
will be respondble to the Company, to ai^ otiier Co-Partidpant, to AWCC or to any assignee or 
creditor of AWCC for any payment hi excess of pigments due by that Co-Participcmt to AWCC. 
under any agreement substantially similar to diis Agteemast or ur^^ any Note attached to tbat 
other agreement AWCC covenants and £̂ ;rees that it will require, as a condition to its oxtering 
into any such odier agreem^st widi a Co-Pardd^t, diat sudi other agreemoit ccxiteins die 
same provi^on as that contained in the innnedi^ely preceding ŝ xtetu ê. 

6. Notes, The Company's borrowuigs under this Agreement wiD be 
evidenced by one or more piondssory notes in the form of Exhibit A or ExMUt B attached to this 
Agreement 

7. Non-Exduavity, Nothing in tins Agreem^at prohibits or restricts die 
Company fccsn borrowing foom diird parties, ot obtaining services described in tins Agreemait 
fix>m thhrd parties^ wiienever and on whatever teems it deems af^uopriate. 

S. Eflfectiveness. This Agreement shall be effective as of June 15̂  2000, 
provided diat, if prior q^proval by die regulirtcfty commis^oa of any jurisdiction is required 
before this Agreement may become efTective as to the Company, or b^ore AWCC may pxmde 
a particular service hereunder to the Company, diis Agreement ^lall not be effective as to the 
Company or as to x̂e& s^:vice, as the case m ^ be, unless and until the reqidred s^iooval has 
been obtained. Udess atid until this Agreement bea>mes efiSsctive as to the Company ^ 
or in part the Company ^lall not be endtied to die beiwfits o^ nor diall it have aiQr r̂ ifats or 
duties under, this Agreement Tbis Agreement may be amended or reschided only by writtoi 
mstrument signed by the Company and AWCC 

9. Termin^Qa- Ihe CocDpany may terminate ite partidpation in this 
Agre^nent by givmg tax (10) days prior written notice of sudi tennination to AWCC; and (b) 
AWCC may temunate this Agreement by ^vh^ dnety (90) days prior written notice of such 
termination to die Company. Termination ofthisAgre^neatvidll not aSect (a) die Con^any's 
obligations und^ any Promissory Notes; (b) any ̂ xty*s obiigaticms with respect to any amounts 
owii^ under Sections 2 and 3 of this Agreement (induding such amounts attributable to 
obligations of any terminating parQ^ ucder any Tamnsscxy Notes that remain outstan£ng aSer 
this Agreem^it is terminated as to that p ^ ) ; or (c) AWCC's obligations to repay ai^ 
investments made by a Company pursuant to App^idix I. 

• 2 -



E X H I B I T C 
Pages Of 10 

10. Copies, Tbis Agrem^at may be executed by die parties in one or more 
copies and each executed copy diall be ccmsideired an original 

In witness of die fore^ing, each of die Conipany and AWCC has caused its 
respective ccaporate sed to be affixed to this Agreement and has caused diis Agreement to be 
mgned on its bdialf by its ddy audiorized ofBcers. 

OmO-AMERICAN WATER COMPANY 

\ 5!£idr 
John £. Eckart, President 

IMRtCATi WATER CAPITAL CORPj^ 

W. TlTOtliy Pol 
Vice President sad Secretary 

Joseph F* Hartnett, Jr. 
Vice President and Treasurer 
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DESCRIPrrON OF FINANCIAL SERVICES 

Set fordi below is a list of a» services which AWCC ^recs to provide to te 
Company iiqpon its request pursuant to die Agreement to wfazdi tills Appendix is atta^ 

L Short-Term Loans. AWCC will provide Short-Tenn Loans to the 
Con^anypursuam to the terms set f(»dL in d% piomisscKy notes to be issued by 
AWCC, each suhstastiaUy in tfae form studied to this Agreement as Exfaibtt 

Z Lot^-Tenn Borrowings. AWCC vnOD provide loffiDSOtiier than Siort-Term 
Loans to die Cin^iariy pursuant to die toms set fordi in die promissory notes to be issued b 
ĈQOQ̂aEQr to AWCC, esK^ sibstantiaUy k die form attadied hereto as Exhibit 

3. Cash Mag^ement Ca^ not ceqmred hy 1b& Company to pay its daily 
dt̂ }ursesiez22s or to j^y when due tlie prindpd of and mlerest on, die Company's borrowings 
fii>m AWCC otter dian Siort-Tfflni Loans wOl be used hy AWCC first to reduce the o u t s t a ^ ^ 
{dncipd balance ofthe C<»2rpazzy's SlK»t-Tezm Loans cmng to AWCC and any excess wxB be 
deemed to be invested i^itii AWCC and will earn a daily rate of interest diat is equal to die 
Interest income earned by AWCC on diose &r^. Upon die request of diat Com p̂any, AWCC 
diall execute one or more pn^nissory notes in &ra: of die Comparry, in form and substance 
sdTStantiaUy shrnlar to dse P^missory Note attadied as Exhibit A to the Agreem 
of sudi investment 
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PROMISSORYNOTE 

FOR SHORT-TERM LOANS 

S ,2000 

FOR VALUE RECEIVED, Ohio-American W a ^ Ccanpany, an Ohio corporation 
(bsrdn **Bacrower̂  hereby promises to psy ON DEMAND to tfae order of Am^can Wa^er 
C^ittal Coip^ aDelawaie corporation CTxnder^, in same day fonds at its offices at Vooriiees, 
New Jersey or such other pkce as Lender xrmy &un time to time designate, die prindpd 
dolkrs($._ ) (tbe *'Maximum Prindpd Sum" ,̂ or sudi lesser amount as ^lallequd 
the aggr^ate uî iafd princ^d amoui^ of die loans made by L^der to Borrower (odier dian 
k^ns evidenced by a promissoty note under vriiidi tfae prindpd amount is due and payable ui 
one or m<»re sche<hded mstalhnents n»»:e titan one year after the date of its issi^), together with 
interest theteonfix^m die date fafiziH}f until |m l in &1L Interest will be d i ^ : ; ^ on the unpdd 
outstanding princ^d balance of this Note zt a rate per annum equd to Lender̂ s actud cost of 
fimdstorxiakesuchloan,sudiratetodiai^asLender*sactadcostof fondschfm^^ Interest 
(m borrowings shall be doe and payable on die £tst business dsyciesA mocdh, commendng 
widi the &st business day of the numdi after the montii hi ̂ ^ch In the 
absence of madfost earor, the records maintained by Lender of tfae amount and term, if azry, of 
borrowings hoemukr shall be denned conchisive. 

Borrower may borrow, iq»ay and reborrow hereunder in ainountsvidddi do not, in 
the aggr^ate oiit^andhag at any tim^ exceed die Ẑ &xiniam Itin^ 

The occurrence of <Hie cnrmoce of any of tbefoUowmg diall constittxte aneventof 
de&ult hereunder: 

(a) Borrower diall foil to nodce any paymrait of prindpd and/or 
interest due hereunder or imder'aiiy odier pminissory note between LoKter and B < ^ 
five budness days after the smi^ shall become due and payable, î tbcdier at maturity or by 
acceleration or odisrwise; 

^ ) * BoDcower shall apply for or consult to Hok ^̂ [̂ iotntnMmt of a 
receiver, trustee or liqddator of itself or any of its proper^, a d ^ 
hs debts as they mature^ make a geneacd asdgnn^ot fox tlie benefit of credztors, be at̂ udacated a 
bankrt^ or insolv^ or £3e a i^iuitaiy petitionin banknî itcy or apeti^ 
reorganization or an arrangemooA with careditors or to take advaote^ of any badouptoy, 
xeorgadzation, insolvency, leac^ustmaot of debt̂  dissolution or liqddation of lavtr <»: statutiî  or 
an answer admitting die materid aQegations of a petition filed gainst it in any proceec^ 
ai^ such law, or if action shall be taken by Borrower for die puiposes of effecting any of the 
&i^oing;or 

(c) Any order, jndgmMit or decree diaU be entered by any court of 
competent jutis^dion, {proving a pdition seddng reorgadTaticm of Borrower or all or a 
subsiEantid part of the assets of B<»xQwer, OT i^ipointing a receiver, trustee or liquidator of 

A-1 
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Borrower or any of its property, and such order, judgment or decree shall condmie unstayed and 
in effect for any period of sixty (60) days. 

Upon die occurrence of any event of defoult, die entire m ^ d prindpd sum 
hereunder plus all iat&:esA accrued thereon plus aS otiiesr sums due and p^Q^le to Lender 
hereunder shall, at the option of Lender, become due and payable immediatdy. In aiK&ion to 
the fc^^oing, ijpon the occurrence of any event of d e l ^ t Lend^ may forthwith exercise 
shzglŷ  concuireatiy, successively or otherwise any and all rights a33d reme£es available to 
Lendtfby law, equity, statute or otherwise. 

B<»rowcr hereby waivers presectme^ demand, tu>tice of nonpayment, protest, 
notice of protest or other notice of dishonor in coxmection with any defoutt in die payment o^ or 
any enforcement oftiiepf^nieiito^ all amounts due hereuiider. To tfae extort penn^ted by law. 
Borrower waives the right to any stay of execxd<m and die benefit of afl exeaî ftK^ 
hereafter m effect 

Folfovmg the occmzence of any event of de&ult Borrower will fey upon 
d^nand all costs and @q>enses (Including all amounts paid to attorneys, accountanl!^ arid otiior 
advisors employed by Lender)̂  incurred by Lender in die exercise of ai^ of its r^iits, remedies 
or powers hereund^ vdtii respect to such event of de&dt, and any amowft foereof not paid 
pron^y following demand tiierefor shaU be added to tibte iriodpd sum h^i^^nder and Trill bear 
itit^'est at the contnict rate s^ forth hffirdnfinm the date of such demand 1^ In 
comiection vdth and as pan of die foregohig, in foe event ihstt this Note is placed m die hands of 
an attorney for the collection of any sum payable hereund^. Borrower agrees to psy reasonable 
attorneys* fees for the collection of the amount being daixned hereunder, as wdl as aU costs, 
<&burseEneats and dlowances provided by law. 

If for az^reason one or nKire of dieprovidons of diis Note or tiieir i^Ucation to 
any entity or circumstances diaU be held to be invaHd, ittegd or a i^ifoic^ 
to any extent, such jnovidons diail neverdidess remdn vaHd, iegd and enforceable m all sudi 
odier respects and to such extent as may be penmssfole. In addition, any such invalidity, 
iUegalx^ or uncnforcednUty shaU not affect any odier providons of dus Note, but Ihb Note s ^ 
be construed as if such invalid, Ul^d or unenforceable pxividon had never been confdned 
herdn. 

This Note inures to Ihe benefit of Lendor and binds Borrower and Leauter*s aid 
Borrower's reflective successors and asdgns, and die words 'Xender^ axsd *^c«2owez^ 
whenever occurrii^ herein d ^ be deemed and construed to include such respective successors 
and assigns. 

This Promissory Note is one of die promissory notes refored to in the Hnandd 
Services Agreen^nt dated as of June 15,2000 between Borrows and Lender to vdiich reference 
is made for a statement of additiond rights and obligatiauas of the parties hereto. 
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IN WITNESS WHEREOF, Borrower has executed tiiis Promissory Note die day 
and year first written above. 

OHIO-AMERICAN WATBEl COMPANY 

By:. 
Name and Tide: 
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PROMISSORYNOTE 
FOR LONG-TERM BORROWINGS 

^2000 

FOR VALUE RECHVED, Ohio-American Water 
Company, an Ohio corporation (herein '̂Bcxrower̂  heaieby ptomses to j ^ to die oxtkr of 
American Wat^ C ^ t d Cozp^ a Delaware cozporation CXend^, in same day funds at its 
oftices at _ or 
such other place as Lender xBsy firom time to time designate, die prindpd sum of 
doUflEs ($ ), togdfaer widi interest diiseon Sxm. die date hereof until paid in fiilL 
Interest shall be diaxged on the urxpdd outstanding prindpd balance hereof at azate per annum 
equd to die rate pdd and to be pdd l^ Lender vriih reaped to foe borrowmgs it made in o ^ 
provide funds to Borrows hereund^. hxtorest on boirowix^ shall be due and payable in 
immediatdy available funds, on die same busmess day on idiidi the Lender nmst pay interest oa 
die borrowings it made in order to provide fttnds to the Borrower heramder. The principd 
amount hereof shaU be due and payaNe heieiBider at sudi limes and in such anK)uiite 
instalhnents hereiinder as die L t̂uW miist pay widi rsqyect to die boTFov^^ 
provide fonds to tfae Borrower h^^ucder. Lender has provided Borrower with a copy ofthe 
docurnentation evidendng the borrowhags made by Lender hi order to 1 ^ 
hereunder. In die absoace of manifest error, such documentation and tiae records TnaJnteincd fay 
Lender ofthe amount and term, if any, of botcowings hoeunder ^lall be deemed cĉ eiduarve. 

The occurr^ure of oite or more of any of the folbwing shall constitate an event of 
defodt hereunder. 

(a) Borrower l̂aQ Ml to mate any paymient of prhu^fd and/or 
intffl:est due hereunder or uiKkr any odiier ismm^oiy note betwm 
five business days after the same shall become due aid payable, inAiedî  at maturity or by 
accderation or odierwise; 

(b) Borrower diall wp^y for ot consent to theafq^ointmraxt of a 
lecdver, trustee or liquidator of itself or ai^ of its im>perty» admit io. v m ^ its inaUIIfy to pay 
its debts as t h ^ mature, make a generd asdgnment for die benefit of creditQes, be adjidirated a 
bankrupt or hisolvent or file a voluntary petition in bankniptey Q̂  
reorganization or an arcang^anent w:^ crsx£tors or to tdce advantage of any banknqytcy, 
reorgaxdzatî Hi, insolveQcy, readjustment of deb^ dissolution or liqddation of law or stsCote, or 
an answer adnutting foe ms^erid allegatiois of a petiticm filed ̂ [amst it in any proceecBng umfer 
any such law, or if action shall be takm by Borrower for die purposes of effectiilg any ofthe 
foregoing; or 

(c) Any order, judgmmt or decree diall be entered by axiy court of 
competent juriscfiction, ^prodng a petition seeking reorganization of Borrower or all or a 
substantid part of the assets of Borrower, or appointii^ a receiver, trusts cat liquidator of 
Borrower or any of its property, and such order, judgment or dectec didl continue unstayed and 
in effect for any perkd of sixty (60) days. 
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Upon die occurrence of any event of ds^vlt, tiie entire unpaid prindpd smi 
h^^under plus all imeiest accrued thereon plus all other sums due and payable to L^dbr 
hereunder shall, at die option of L^der, become due and payable immedi^dy. In addition to 
the foregoing, i ^ n the occurrence of any event of de&dt Lender may fordiwifo exercise 
dngly, concurre2]̂ y, successivdy or otb^idse any and all rights and remedies available to 
Lender by law, equ^, statute or othcarwise. 

Borrows hereby wdvers presoitment, d«naid, notice of noî Miyment pa:otest, 
notice of protest or other notice of didionor in connection widi any defodt in die payment o^ or 
anyeiifcHxerEientofdKpaymer^o^aUamounisdaeh^ieuiider. To foe extent pexn^ted by law. 
Borrower wdves foe risJxt to any stay of execi^on and the benefit of aU exempticm kws n ^ 
ho'eafter in effect 

Following die occmxence of any event of default. Borrower will pay upon 
demard all cc t̂s and expenses Qnduding all amounts pdd to attorneys, acconntarsts, and othex 
advi^rs ranployed by Loader), incurred by Leader indie ex^dse of arcy of ̂  rigjxts, remedies 
or powers hereunder wifo respect to sudi event of ddiudt, and arry amount thereof not paid 
prompdy following dezasmd thercfcr shall be addedto ti^prirK:^ sum hereunderand will bear 
interest at foe coiitract rate set f(Blh herein fiom the date of such deniand until paid in fiilL hi 
connection wifo and as part of the for^oing^ m die event that fois N^^ is placed m die han^ 
an attorney for die coUectiw of any sum p^able hereunder. Borrows ^rees to pay reascmable 
attom^s* fees for die collection ofthe amoux^ behlg claimed hereunder, as w ^ as all costs, 
disbursements aid allowances provided by law. 

If for aziy reason one or more ofthe provisions of diis Note or dssurapE^xcation to 
any entity <nr drc^mistances diaU be hdd to be invaHd, iUe^ <»r un^orceabk in any r e s ^ ^ 
to any detent; such provisions sbdl neverfoeless remain valid, legd and enfoceatble in all sodi 
ofoer respects and to such extent as nmy be pcamisdWe, In addition, any such iovdidity, 
in^ality or unenfott̂ rdnfily shaH not affect ffiiy ddierprovidons o^ 
be construed as if sudi mvalid, illegd or unsaiforceable providon had. never beeai contained 
herein. 

Tins Note mures to foe benefit of L<mder and tods Bcffrower and Lfisd^*s and 
Borrower's respective successors and assigns, and foe words "Lendeaf* and 'Borrower" 
whenever occurring h^ein shall be deemed and construed to include such re^Hwtive successors 
and asdgns. 

This Promissory Note is ons of die promissory notes re^sired to in die Finandd 
Services Agreement dated as of June 15,2000 between Bonrower and Lender to v^ddi refereaice 
is made for a statement of additiond n ^ and obligations of Lender and B(»rower. 
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IN WITNESS WHEREOF, Borrower has executed tins PromissOTy Note foe day 
and year first written above. 

OfflO-AMERICAN WATER COMPANY 

By:, 
Name and TMe: 
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BEFORE 

THE PUBLIC UTILITIES COMMISSION OF OHIO 

In the Matter ofthe Application of 
Ohio American Water Company for 
Approval of Secured or Unsecured 
Long-Term Debt for up to $7,500,000 

STATE OF MISSOURI 

COUNTY OF ST. LOUIS 

CaseNo. 08- SMM - W S - A I S 

) 
) SS: 

) 

VERIFICATION 

I, James M. Jenkins, Treasurer of Ohio American Water Company having been duly 

cautioned, affirm that the information contained in this Application and exhibits, is true and 

correct to the best of my knowledge and belief 

les M. Jenkins, Treasurer 
Ohio American Water Company 

Sworn to and subscribed before me this ^ / day of April, 2008. 

REBECCA ACTON 
Notary Public - Notary Seal 

STATE OF MISSOURI 
St. Louis County 

. . My Commission Expires: Aug. 25,2008 
My commissiori ^Tpirfs '̂  

^ . M ^ ^ ^ ^ ^ 
Notary Public 
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BEFORE 

THE PUBLIC UTILITIES COMMISSION OF OHIO 

In the Matter ofthe Application of 
Ohio American Water Company for 
Approval of Secured or Unsecured 
Long-Term Debt for up to $7,500,000 

STATE OF OHIO 

COUNTY OF MARION 

CaseNo. 08- S'JH -WS-AIS 

) 
) SS: 

) 

VERIFICATION 

I, David K. Little, President of Ohio American Water Company having been duly 

cautioned, affirm that the infonnation contained in this Application and exhibits, is true and 

correct to the best of my knowledge and belief. 

David K. Little, President 
Ohio American Water Company 

Sworn to and subscribed before me this^/ day of April, 2008. 

My commission expires h f'C P (̂ ^^ 

SALLY 
LLOOMFIELD 
/V'torney At Law 

N :TARY PUBLIC 
L iA i : Q^ OHIO 
: / CJ -mission 

' ,̂ s No axp. Date 
Ŝ ::.,on 147.03 O.R.C. 
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