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BEFORE 
THE PUBLIC UTILITIES COMMISSION OF OHIO 

In the Matter of the AppHcation of Aqua 
Ohio, Inc. for Authority to Change the Name 
of Ohio American Water Company to Aqua 
Ohio Water Company, Inc. 

In the Matter of the Application of Aqua 
Ohio, Inc. for Approval of the Transfer of 
Certificates of Public Convenience and 
Necessity 

In the Matter of the Application of Aqua Ohio 
Water Company, Inc, for Approval To 
Change Its Bill Format, 

Case No. 12-

CaseNo. 12-

CaseNo. 12-

-WS-ACN 

-WS-ATC 

-WS-ATA 

APPLICATION OF AQUA OHIO, INC. TO CHANGE THE NAME OF OHIO 
AMERICAN WATER COMPANY TO AQUA OHIO WATER COMPANY; FOR 

APPROVAL FOR THE TRANSFER OF CERTIFICATES OF PUBLIC CONVENIENCE 
AND NECESSITY AND AUTHORITY; AND, APPROVAL FOR AQUA OHIO W ^ ^ R ?. 

COMPANY TO CHANGE ITS BILL FORMAT ;:s 
-n 

•^=9-
ro 

Pursuant to Rule 4901:1-15-09, Ohio Administrative Code, Aqua Ohio, InCrf"Aqua**:or 

'Applicant") requests that upon closing of the stock purchase transaction describe^^in futter 
._J 

en 

ro 

(i) 

(ii) 

detail herein, the Commission approve the following: 

A change in name from Ohio American Water Company to "Aqua Ohio Water 

Company, Inc."; 

Transfer of Ohio American's certificate of pubhc convenience and necessity to 

provide water service, Certificate No. 12 (amended) to Aqua Ohio Water 

Company, Inc. and issuance of an amended and restated certificate of public 

convenience and necessity to be named Certificate No. 12 (amended) to reflect 

the change in name and ownership of Ohio American to Aqua Ohio Water 

Company, Inc.; 

Transfer of Ohio American's certificates of public convenience and necessity to 

provide sewer service. Certificate No. 1 (amended). Certificate No. 10 (amended) 

l l i l f l I s t o c e r t i f y t h a t thw in^gyt! i:Awwe!j.i;ig a£w a s 
a o c u r a t G and complMt* r a p i o d t i c t i o r s of a c a s e f i l e 
document delivaai^jed i ^ t h e ragMla^ c o u i s e o f ^ ^ a « 
ffiQ|^hT^^f.^aT^ ^"jl^/y)^... ^ D a t e P rocesBed ££S.*SL^. 

(iii) 



and Certificate No. 17 (amended) to Aqua Ohio Water Company, Inc., and 

issuance of an amended and restated certificate of public convenience and 

necessity to provide sewer service to be named Certificate No. 1 (amended), that 

will consolidate the authority granted in Certificates No. 1 (amended), Certificate 

No. 10 (amended) and Certificate No. 17 (amended); 

(iv) Aqua Ohio Water Company, Inc.'s adoption of Ohio American's tariff; 

(v) Removal of Ohio American Water Company from the rolls of the PUCO. 

(vi) Authority to change the bill format of Aqua Ohio Water Company, Inc. to be 

consistent with the bill formats of other divisions of Aqua Ohio, Inc.; and 

(vii) The provision and the substance of notices advising affected customers of this 

proceeding and the approvals requested herein; and, 

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

Ohio American Water Company has indicated that it has no objections to the Application 

and requests for approval made herein. 

FACTUAL BACKGROUND 

1. American Water Works Company, Inc. ("American") is the holding company of 

various water and sewer companies providing water and sewer service in several states. 

American presently owns 100% of Ohio American's outstanding common stock. American is a 

publicly traded company on the New York Stock Exchange (NYSE: AWK) and is not a "public 

utility" regulated by the Public Utilities Commission of Ohio. 

2. Ohio American is a "public utility," "water-works company" and "sewage 

disposal system company" as defined m R.C. 4905.02, 4905.03(A)(7) and 4905.03(A)(13), and is 

subject to the Commission's jurisdiction. Ohio American currently holds the following 

Certificates of Public Convenience and Necessity: Certificate No. 1 (amended). Certificate No. 

10 (amended), and Certificate No. 17 (amended) authorizing it to provide sewer service and 

Certificate No. 12 (amended) authorizing it to fiimish water service to various Ohio locations. 

Ohio American provides water service to approximately 50,903 customers and sewer service to 

approximately 6,554 customers in the state of Ohio. 

3. In Case No. 00-93 8-WS-ATR, the Commission approved an asset transfer from 

Citizens Utilities Company of Ohio to Ohio American. 



4. In connection with the approval of the asset transfer, the Commission ordered that 

"upon notification to the Commission that the transfer of assets has been completed, Ohio 

American's Certificate No. 12 shall be amended to incorporate Citizen's service area." 

5. The order m the asset transfer case did not differentiate between water service 

authority and sewer service authority. 

6. Certificate No. 12, attached as Exhibit A, was signed and issued by the 

Commission on April 26, 2002. Certificate No. 12 was a certificate of public convenience and 

necessity to provide water service, and therefore did not specifically note that Ohio American 

provided sewer service to areas that had previously been served by Citizens. 

7. Ohio American has provided sewer service in Ohio upon the authority of 

Certificate No. 1 (amended) attached as hereto as Exhibit B, Certificate No. 10 (amended) 

attached hereto as Exhibit C and Certificate No. 17 (amended) attached hereto as Exhibit D, and 

the Order in Case No. 00-938-WS-ATR. 

8. Aqua is a "public utility" and "water-works company" as defined in R.C. 4905.02 

and 4905.03(A)(7) and is subject to the Commission's jurisdiction. Aqua provides water service 

to approximately 86,000 customers in Ohio. The provisions of R.C. 4933.25 governing water 

company certificates became effective on October 2, 1969 and grandfathered existing water 

companies, including Aqua. Thus, Aqua has not been issued a certificate of public convenience 

and necessity for portions of its service area. Aqua does possess the following certificates of 

public convenience and necessity for other portions of its service area: Certificate ^o. 30, 

Certificate No. 32 and Certificate No. 35. Aqua is a wholly-owned subsidiary of Aqua America. 

Aqua America is one of the largest U.S. based publicly-traded water utilities serving almost 3 

million customers in eleven states. Aqua America is not a "public utility" regulated by the 

Commission and is not a party to this proceeding, 

9. Pursuant to R.C. 4905.48(B), "Any such pubhc utility may purchase the stock of 

any other such public utility," subject to Commission approval. 

10. American, Ohio American and Aqua have entered into a Stock Purchase 

Agreement (the "Agreement"), attached to this Application as Exhibit E. Pursuant to the 

Agreement, Aqua will purchase 100% of the outstandmg Ohio American capital stock from 

American. Because Aqua, a public utility, is purchasing the stock of Ohio American, another 

public utility, the transaction is subject to Commission approval under R.C. 4905.48. The Parties 



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

2012.^ 

PURPOSE 

11. Upon closing the transaction approved by the Commission in 11-5102-WS-ATR, 

Aqua will own all of Ohio American's stock and will operate Ohio American's water and sewer 

systems. Aqua proposes to provide water and sewer service to Ohio American's customers as 

"Aqua Ohio Water Company, Inc." as set forth below. Thus, as of the Closing Date set forth in 

the Agreement, Ohio American customers will become customers of Aqua Ohio Water 

Company, Inc. 

12. Also upon closing the transaction, Aqua Ohio Water Company, Inc. will provide 

service to Ohio American customers under the rates, rules and terms of service set forth in Ohio 

American's tariff, as currently in effect or in effect as of the Closing Date. Upon Commission 

approval sought herein. Aqua will file revised tariff sheets with an effective date as of the 

Closing Date reflecting the change in the name of the service provider from Ohio American to 

Aqua Ohio Water Company, Inc. and the change in the bill format, as described in further detail 

below. 

REQUEST FOR NAME CHANGE 

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

by Aqua from American Water Works Company, Inc., Aqua shall soon close the stock purchase. 

At the time of closing Aqua shall become sole owner of Ohio American and responsible to 

provide high quality and reliable water and sewer service to the customers of Ohio American. 

14. In order to reflect this change in ownership and consequent shift in responsibility 

to serve the customers of Ohio American, Aqua hereby petitions the Commission for permission 

and authority to change the name of Ohio American Water Company to the "Aqua Ohio Water 

Company, Inc." Aqua requests that this authority be granted conditioned upon the closing of the 

stock purchase transaction, so that the change in name shall not occur prior to the closing of the 

stock purchase and consequent shift in responsibility to serve Ohio American's customers. 

15. Attached as Exliibit F to this Application is a proposed replacement tariff cover 

sheet reflecting the proposed name change. Attached as Exhibit G is the proposed customer 

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

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



American currently provides water and/or sewer service. This notice will inform customers of 

the name change and ftirther inform them that the provision of water and/or sewer service and 

the terms and conditions of service will not be altered or affected by the change in the name of 

the provider. 

REQUEST TO TRANSFER AND CONSOLIDATE CERTIFICATES 

16. The Apphcant also requests, pursuant to R.C. 4933.25 and Ohio Adm. Code 

4901:1-15-09, authority to transfer from Ohio American to the Aqua Ohio Water Company, Inc. 

the following certificates of public convenience and necessity currently held by Ohio American 

to provide sewer service: (i) Certificate No. 1 (amended); (ii) Certificate No. 10 (amended) and, 

(iii) Certificate No. 17 (amended). 

17. Further, the Applicant requests that Certificates No. 1 (amended). No. 10 

(amended) and No. 17 (amended), authorizing Ohio American to provide sewer service, be 

consolidated into a single Certificate of Public Convenience and Necessity, Certificate No. 1 

(amended), attached hereto as Exhibit H, which Certificate No. 1 (amended) shall be issued to 

the Aqua Ohio Water Company, Inc., and shall authorize Aqua Ohio Water Company, Inc. to 

provide sewer service to Ohio American's sewer customers currently served pursuant to 

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

18. the Applicant also requests, pursuant to R.C. 4933.25 and Ohio Adm. Code 

4901:1-15-09, authority to transfer Ohio American's Certificate of Public Convenience and 

Necessity to provide water service. Certificate No. 12 (amended) to Aqua Ohio Water Company, 

Inc. Further, the Applicant requests that Certificate No. 12 be amended and restated to reflect 

the change in name and ownership of Ohio American to Aqua Ohio Water Company, Inc., as 

shown on Exhibit I, attached hereto and incorporated herein by reference. 

19. Pursuant to Ohio Adm. Code 4901:1-15-09(A), "No certificate of public 

convenience and necessity to construct and/or operate a waterworks company and/or sewage 

disposal system company may be transferred or assigned unless the transaction is first approved 

by the Commission." The Commission's rules ftirther require an application to transfer a 

certificate to include a conformed copy (or copies) of all agreements pertinent to the transfer that 

have been or wdll be entered into and all documents pertaining to the transfer of ownership or 

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



transferred. Ohio Adm. Code 4901:1-15-09(C). Because this Application is conditioned upon 

the closing of the Stock Purchase Agreement, Aqua will be the sole owner of Ohio American 

Water Company when the certificate of public convenience and necessity is transferred. As 

such. Aqua Ohio is filing this Application as the sole applicant. In accordance with Ohio Adm. 

Code 4901:1-15-09(F), as noted above, the AppUcant has attached a copy of the Stock Purchase 

Agreement as Exhibit E, and an executive summary of the terms and conditions of the transfer, 

details of Aqua's plan for financing the transaction and a general description of Aqua's operation 

plans as Exhibit J. 

20. Aqua and its predecessors have operated water and sewer systems in Ohio for 

decades. Aqua has the financial, managerial and technical capability to provide safe, adequate 

and reliable water and sewer service in areas currently served by Ohio American, without 

detriment to Aqua's existing customers. In addition, because Aqua will continue its operations 

with respect to current Ohio American customers under the same rate structure that the 

Commission approved in Case No. 09-391-WS-AIR (Ohio American's last rate case) or as 

otherwise determined by the Commission^ the determination that former Ohio American 

customers will be served at a "just and reasonable rate" has already been made. Following any 

rate change for customers pursuant to Ohio American's pending rate application in Case No. 11-

4161-WA-AIR, Aqua will charge the rates ordered by the Commission, which would be the rates 

charged and approved by the Commission regardless of the ownership of Ohio American's stock. 

Accordingly, as a result of the transaction, the public will be furnished adequate service for a 

reasonable and just rate. 

21. Upon closing of the transaction contemplated herein and under the stock purchase 

Agreement, and approval of this Application, the company currently named "Ohio American" 

will cease to be "engaged in the business of supplying water through pipes or tubing, or in a 

similar manner, to consumers within this state" and "engaged in the business of sewage disposal 

services through pipes or tubing, and treatment works, or in a similar manner, within this state." 

The company named "Ohio American" will no longer be a "water-works company" or "sewage 

disposal system company" under R.C. 4905.03(A)(7) and 4905.03(A)(13) or a "public utility" 

under R.C, 4905.02, 

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



REOUEST TO CHANGE BILL FORMAT 

22. This Application is also made to amend Ohio American's bill format pursuant to 

Ohio Administrative Code §4901:1-15-15(A)(9) once the closmg of the stock transaction has 

occurred. This bill format change will also reflect the change in name fi:om Ohio American to 

Aqua Ohio Water Company, Inc., as requested above. The tariff sheets affected by the bill 

format change are : (i) Ohio American Water Company, P.U.C.O. Tariff No. 15, 4̂*̂  Revised 

Sheet No. (iv); and, (ii) General Subject Index and Ohio American Water Company P.U.C.O. 

No. 15 Attachment 2, Page 1 of 1. 

23. Attached hereto as Exhibit K are Ohio American's (to be operating as Aqua Ohio 

Water Company, Inc.) existing tariff sheets, proposed tariff sheets; and redline tariff sheets 

showing proposed revisions to the tariff sheets and bill format. 

24. This request to change Ohio American's/Aqua Ohio Water Company, Inc.'s bill 

format will not result in an increase in any rate, joint rate, toll, classification, charge or rental. 

25. The Applicant requests that the Commission approve this Application without a 

hearing. Ohio Admin. Code4901:l-15-04(C)(2)(e). 

NOTIFICATION 

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

Company, Inc. proposes to publish the notice attached hereto as Exhibit G upon filing of the 

Application. Aqua Ohio Water Company Inc. proposes to mail and publish the notice attached 

hereto as Exhibit L upon approval of the Application. Aqua Ohio requests approval of the form 

of the notices in the entry issued pursuant to Ohio Admm. Code 4901:1-15-04(6). 

WHEREFORE, the Applicants respectfiilly request the Commission issue a Final Order 

finding, approving and granting the following relief, effective upon the closing of the 

stock purchase transaction outlined in the Stock Purchase Agreement and approved by 

the Commission in Case No. 11-5102-WS-AIR; 

A, The change of the name of Ohio American Water Company to "Aqua 

Ohio Water Company, Inc." 

B. The transfer of Certificates of Public Convenience and Necessity 

Nos. 1, 10 and 17, authorizing Ohio American to provide sewer service in certain 

areas from Ohio American to Aqua Ohio Water Company, Inc. and the issuance 

to Aqua Ohio Water Company, Inc. of Amended Certificate of Public 



Convenience and Necessity, Certificate No. 1 (amended), consolidatmg the 

authority granted by Certificate No. 1 (amended), Certificate No. 10 (amended) 

and Certificate No. 17 (amended) and authorizing Aqua Ohio Water Company, 

Inc. to provide sewer service to current sewer customers of Ohio American. 

C. The transfer of Certificate of Public Convenience and Necessity, 

Certificate No. 12 (amended) to the Aqua Ohio Water Company, Inc., authorizing 

Aqua Ohio Water Company, Inc. to provide water service to current water service 

customers of Ohio American, and issuance of an amended and restated Certificate 

of Public Convenience and Necessity No. 12 (amended). 

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

PUCO. 

E. Adoption of Ohio American tariffs by the Aqua Ohio Water 

Company, Inc. 

F. Change in Ohio American's bill format to conform with the new 

bill format proposed herein as set forth on Exhibit K; 

G. The provision and the substance of notices advising affected 

customers of this proceeding and the approvals requested herein; 

H. The waiver of a hearing pursuant to Ohio Adm. Code 4901:1-15-

04(C)(2)(e). 

And the Applicant pray further that the Commission's Order grant any and all other 

necessary, just and proper relief. 

The required officer verifications are submitted herewith. 



Respectfiilly submitted, 

AQUA OHIO, INC. 

^ ^ < > * > g ^ — 

lolm W. Bentmfe ((K)16S88) 
MarkS.Yuri^((KlB*76) 
Zachary D. Kravitz (0084238) 
Taft, Stettinius & Hollister LLP 
65 East State Street, Suite 1000 
Columbus, Ohio 43215 
(614) 221-2838 (Telephone) 
(614) 221-2007 (Facsimile) 
jbentine@tafi:law.com 
mvurick(g}tafdaw. com 
zkravitz@taftlaw. com 
Attorneys for Aqua Ohio, Inc, 



VERIFICATION 

STATE OF OHIO ) 
) 

COUNTY OF MAHONING ) ss: 

Before me, a Notary Public for the State of Ohio, personally appeared Edmund P. 

Kolodziej, who first having been sworn, deposed and said that he is the President of Aqua Ohio, 

Inc., that he has read the foregoing iDa* Application, and that the statements set forth therein are 

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

Edmund P. Kolod 
President 

Sworn and subscribed in my presence this / ? day of February, 2012. 

Notary Public 
/-M?^ e^^^o-.^^ 

THEODORE C. RUSSELL H, Notary Public 
State of (^0 

My Commission Eipes My 6,2013 



VERIFICATION 

COUNTY OF ss: 

Before me, a Notary Public for thê ,-̂ ^̂ ^̂ ^̂ ^̂ -̂̂ -*-̂  ^ ' Jii of 

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

Assistant Secretary of Aqua Ohio, Inc., that he has read the foregoing iaaat Apphcation, and that 

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

By: ^ ^ ^ . ^ ^ ^ 
RoyHTstahi 
Assistant Secretary 

Sworn and subscribed in my presence t h i s ^ P U l day of February, 2012. 

COMMONWEALTH OF PENNSYLVANIA 

NOTARIAL SEAl 
JACQUELINE PEYREFFRRY. Notaiy Public 

Marple Twp., Delaware CcKinty 
My Commission Expires August 27,2012 



EXfflBIT A 

OHIO AMERICAN'S 
CERTIFICATE NO. 12 (AMENDED) 

SIGNED AND ISSUED BY PUCO ON APRIL 26, 2002 



PUBLIC UnUTEES COMMISSION OF OHIO 

Amended Certificate Supersedes AU Previous Issues 

Certificate of Public Convenience and Necessity 

Certificate Number: 

U 

Pursuant to Case Number: 

00-93»-WS-ATR 

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

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

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

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

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

Portions of Preble County. Ohio, includiag portions of Jefferson Township, as shown on the 
attached map. 

Portions of Richlan4 County. Ohio, including a one-hundred fifty-three (153) square mile area 
surrounding the City of Mansfield and the Village of Ontario and environs, as shown on the 
attached map. 

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

This is to certify that the lir̂ sĉ  appearing ar^ an 
I-cur"« ana complete reproductioi: of a ^-^^G rila 
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Portions of Franklin County. Ohio, including Blacklick Estates and Qualstan East Subdivisions 
located m Madison Township. Hubcr Ridge, Glengaiy Heights, Glengaiy Woods, Hamstead and 
Sunbury Woods Subdivisions located in Blendon Township. Service Area #2 located in Sharon 
and Blendon Townships. Other service areas located north of State Route #161 in Blendon 
Township. Lake Darby Estates and Feder Land Development located in part of Brown and 
Prairie Townships. Timberbrook Estates and Timberbrook Extension Siidivisions located in 
Norwich Township. Woithington Hills Nos. 1,2,3 & 4, Old Woods Farm, The Woods of 
Worthington Hills, Wortlungton Hills (Phase V) and Worthington Hills Village and adjacent 
territory of about 104 acres of said subdivisions and of about 240 acres north of said subdivision, 
in Peny and Sharon Townships. 

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

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

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

Dated: Q J I A H C ^ ^ ^^Vg^ 
By Order of 

PUBUC UnLmES COMMISSION O F OHIO 

Q t s ^ . Vigorito, Secretary 
Daisy L. Crockron, Acting Secretary 
Ronald D. Rose, Acting Secretary 



EXfflBIT B 

OHIO AMERICAN'S 
CERTIFICATE NO. 1 (AMENDED) 



Form Kft. 5-1 aewEgc P U B J - * C UTILITIES COMMISSION OF O^xlO 

(Ttrtiflcatt of pb l lc eonocnience a n i BtceBsftg 

A Certificate o£ Public Convenience and Neceasity is Hereby Granted 

_. ^m..mu^m^..'^m[. 
a Sewage Disposal System Company under the laws of Ohio, whose office or place of bualnoBS 1B at 

^ mim^sK&t^mefmtsBrM cotcaiwiati. m m ^^.^^y-
to provide sewage disposal system service to the public in tha area described as follows: 

mKra^rSi^ 3^^* minm^mA mm mms, mm 'sdtsu 

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

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

O0T 30 9̂S4 
Dated. 

By Order of 

PUBLIC UTHLITIES COMMISSION OF OHIO 



EXHIBIT C 

OfflO AMERICAN'S 
CERTIFICATE NO. 10 (AMENDED) 
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EXHIBIT D 

OfflO AMERICAN'S 
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f-«»-,r;«.s.ii;>.«-cv I^UIJLIC Ul'JUiTlKiJ COMMIS:iIOr; 03^ GIUv 

CcrtilicatE of l^ubllc Coniitnitncc Slnii Jicccs£itu 

MumbRT-.-l.'E.-iRMBWDED) ,.. 

Cfts-j ilo. 75-198-ST-AAC-

A CortiMcule of Public Convoniencc and Necessity la Hereby Orantcd 

„pjji.9_.u.tiJ-.il.fe.^gg--Qoitipa'n-v..l .,., „ . . . .... ,... 

a SBwajtc DIspo.ifil Syjttem ComtKiny under the laws of Ohio, whoiia oMce or piece of biulnfisj Is at 

5^81 Buenos Aires Boulevards Wesberville. Ohio ^:J08l 

to provide sewâ Q dlGpospl system service! to tlitj public In lti« aroa described an lollovfS'-

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

Situate in the State of Ohio, County of: Franklin, 
Townships of Brown and Prairie and being part of Virginia 
Military surveys Numbers 7071, 6743, 7066 and 5227, and 
being all the 80.30 acre 31.002 acre and 69 acre tracts 
shown of record in Deecl Book 2888, Page C64, part of the 
49.B32 acre tract shoh-n of record in Deed Book 2334, Page 
39C, and all of the 54.S acre, 34 acre, 31.983 acre, 29.86 
acre and 6.03 acre tracts shown of record in Deed Book 3194, 
Pago 592, Recorder's Office, Franklin county, Ohio and being 
more particularly described as follows! 

Beginning at an iron pin at the point of intersection 
of the centerline of. Feder Road. (50 feet in wUlth) with the ' t 
centerline of Amity Kopd (50 feet in width), said point 
being in the southeasterly line of Virginia Military Survey 
Nuniber 104C , and tha northwesterly line of Virginia Military 
Survey Number 7066;-

ThencG N, 58°.09' 10" E. along the centerline of Feder 
Road and the aouthcasterly line p? Virginia Military Survey 
j;umber. 104S, and the northwesterly line of Virginia Military 
Survey Number 7066, a distance of 600.];'! feet to a railroad 
spJke, said railroad spike being in the southerly line of 
Virginia Military Survey Number 7071 and the soutUerly linia 
of the aforesaid 80.30 acre tract; 

Thence K 58" 09' 10" E continuing n3.ong the cEmfcerline 
of Feder Road and, the southeasterly line of Virginia Military 
Survey Number 1040 and the westerly line of Virginia Military 
Survey Number 7071 and the westerly line of the aforesaid 
fl0.30 aero tract, a distance of 515.17 feet to n railroad 
sjjiko at an angle point In said feder Road; 

Thence N. 58" 28' 10" E continuing along the centerline 
. of Feder Road and the southeasterly line of Virginia Military 

Survey Number 1046' and the westerly line of Virginia Military 
Survey Number 7071 and the westerly line of the aforesaid. 
80,30 acre tract, a distance of, 1.759.49 feet to an Iron pin 
at an angle point in caid Ppder Road said point being at the 
nortlwesterly corner of the aforesaid 00.30 acre tract; 

Siibjcrl to all rules and rr£n!o(iuns of V.vi Cumini?i'1n>t, ijow exietltifl or licroaftcr pmmtilgLitpi). 

WHncja llie aenl of the CiMnmiwlin JiiTixod u\ Columhua, Ohia 

n:.,„H t-^^rch 2 3 , 1976 

Hy Order o( 

PUBLIC UTU.iriES COMMISSION OP OIUO 



Fi„ntt:u.s.i£-'.vLe^ rU13LiC U m i T I E S COMMiSfi.ON OF 0.. . .J ' ' ' "' •"• 

Certificate of |>nblic ^onuenicntt and iJltctssitu 

w..mh^-._17 AMENDED 

Case No. 75-198-ST-AAC 

A Certlllualo ol TuIjiJc Conventcnw and 'USeccsAXy la Hereby Omrticd 

Ohio U t i l i t i e s Comimny 

& Sewaso DIsposJil System Comttany under the lawa ol Ohio, whoie office- oc pl^cc oC buitticss Is al 

5̂ 181 Buenoa Aires Boulevard, Westervllle, Ohio kZdSl 

to provide snwas* dlsposnt sytttim fiCrvloc to Uio public in Ui« ui-pa dncrJbcd as follows: 

Thence s B̂ '* 40' 21" E continuing along the centerline 
of Feder Road and along the northerly line of the aforesaid 
00.30 acre tract, a distance of 1114.51 feet to an iron pin 
at the intersection of the centerline of Jones Road with the 
centerline of Feder Road said iron pin being at tin angle 
point in Fedier Road; 

Thence S 84" 50' 21" E continuing along the centerline 
of Feder Road and the northerly lino of the aforeaaia 80.30 
acre and 31.002 acre tracts, a distance of 1201.58 feet to a 
railroad spike at the northeasterly corner of the arorernentioned-
31.002 acre tract and the northweisterly corner of a 0.999 
acre tract ahovm of record in Deed Book 3036, Page 10; 

Thence S 8° 04' 47" E.along the easterly line of the '' 
aforesaid 31.002 acre tract and the westerly line of the 
aforesaid 0.999 acre tract a distance of 1449.27 feet to an 
iron pin at the southeasterly corner of the aforesaid 31.002 
acre tract and the southwesterly corner of the aforesaid 
0.999 acre tract, said iron pin also being in the northerly 
line of a 49.001 acre tract as shown of record In Deed Book 
3036, Page 10 and the southerly line of Virginia Military 
Survey Mumber 7071 and tha northerly line of Virginia Military 
Survey Nuinber 6746; 

Thence N, 84" 46' 24" W along the southerly lines of 
the Virginia Military Survey Number.7071 and the aforesaid 
3i.002 acre tract and the northerly lines of the Virginia 
Military Survey Nuraber 674G and the aforesaid 49.001 acre 
tract, a distance of 717.99 feet to an iron pin at the 
northwesterly corner of the Virginia Military Survey Mumber 
6746, and the aforesaid 49.001 acre tract and the northeasterly 
corner of the Virginia Military Survey Number 6749, and the 
aforesaid 59 acre tract; 

Subject to oil inilus i;nd rcf̂ uLilioTia of ilic CkMnmisaloii, now ?£l!;Uhs or het'carior ptumuliî ttOLl. 

Witness Uir seal nf tha Commission nOlxrifl al Columbus, Ohio. 

Dated M a r c h 2 3 , 1976 

By Order ol 

ruBUC unr-iTiKis COMSII.SSION Ol'' omo 



ftrr., Hu. s I Sn-.i.,jc IV i iUC UTii-iTIES COMMISSION OF 01]iO 

Certificate DF ^public d:on\jcflicncc ^nfl ilcccssitji 

Numbcc —.-IIIAMEKDIJP) 

case No. 75-199-ST-AAC 

A Certificate of PuUlc Convonlcnco and rTecosfltty la Hereby Gronted 

Ohio U t i l i t i e s Company 

n Sewrsee Disposal Syalem Company under the inwi of Ohio, whose oEHco or ptaco ot business Is st 

5^81 Buenos Aires Boulevard, Weflterville, Ohio ^308l 

to provido sewage disposal system service to the publlu In the Bren described its follows: 

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

Thence S. 4* 33' 04" W along the easterly line of the 
afore mentioned 34 acre tract and Virginia Hilitary Survey 
Number 6749 and the westerly line of the aforementioned 
34.952 acre tract and Virginia Military Survey Number 6748 a '' 
distance of 375.46 feet to an iron pin at the southwesterly 
corner of the aforementioned 34.362 acre tract and the 
northwesterly corner of that 4,50 acre tract shown of record 
in Deed Book 3014, Page 598; 

Thdnce S 3* iJl' 01" w continuing along the easterly 
line of the aforementioned 34 acre tract and Virginia Military 
Survey Number 6749 and the westerly line of Virginia Military 
Survey Niunber 6746 and the westerly line of the aforementioned 
4.50 acre tract a distance of 4B8-64feet to an iron pin at 
the southeasterly corner of the aforementioned 34 acre tract 
and. Virginia Military Survey Number 6749 and the southv.'esterly 
corner of the aforementioned 4*50 acre tract and Virginia 
Military Survey Number 6746 said iron pin also being in the 
southerly line of Brown Township and the northerly lino of 
Prairie Township, Virginia Military Survey Number 5227 and 
that 22.957 acre tract shown of record in Deed Boo]c 3014, 
P«ige 598j 

Thence N. 55" 43' 26" W along the southerly line of the . 
aforementioned 34 acre,.tract, Virginia Military Survey 
Number 6749 and Brown Toi,mship and the northerly lino of the 
nforeiftentiojiod 22.9S7 acre tract, Virginia Military Survey 
Number 5227 and Prairie Township a distance of 288.25 feet 
to' an iron pin at the northwesterly corner of the aforementioned 
22,957 acre tract and a northeasterly corner of that 31.938 
acre tract shown of record in Deed Dock 3194, Page 592j 

Subject to oil mien find rcdutiitiura ot Uio Commlrslon, n o w cKjsJlne ur horeaftpr promulgated. 

Witness the CCBI of the Commission pHixcd nt CoIumbLii, Ohio. 

Dated M a r c h 2 3 , 1 9 7 6 ' 

By Order or 
PUBLIC UTILITIES COWMISSiOH OF OHIO 



yu„., r:̂ . s-i ŝ -ŵ M PUtJLIC UTILITIES COMlHSStON OV OUlO 

CertlBcatc of public (Eontienicncc and i^eccsBit^ 

Number . ai„.{AM^HDED) 

Case No. 75-198-ST-AAC 

A CfirUflcBto of Public Convenience and Necessity is Hereby Granted 

O h i o U t i l i t l e a Company ^ 

a Sewago Disposiil System Compnny under tlie luws of Ohio, wliosa otSce or place of business is at 

5481 Buenos Aires BQulevard, VJestervi l le . Ohio i!308.i 

to provide sewBge dlspoasl syiiteni scni'lce to the public in the srcu dc^ilbed Ss lollowa: 

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

Thence N. 86° 59' 4C" E along a southerly line of tha 
aforementioned 22,957 acre tract and a northerly line of the 
aforeraentionecl 31,938 acre tract a distance of 753.00 feet 
to an iron pin at an angle point in said linei 

Thence S 4* 14' 41" W along a westerly lino of the 
aforementioned 22.957 acre tract and the most easterly line 
of the aforementioned 31.938 acre tract a distance of 113.89 
feet to an Iron pin in the northerly right-of-way line of 
the Pehn Central Roalroad. 

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

Th-encQ N 40° 32" 39" W along the centerline of Amity 
Road a distance of 1007.81 feet to a railroad spike marking 
an angle point in said roadj 

Thence N. 42° 36' 51" W continuing along the centerline 
of Amity Road a distance of 360.92 ffjet to a railroad spike 
at the southwesterly corner of the aforementioned 6.03 acre 
tract and the southv/esterly corner of that 0.G93 acre tract 
tknown as Parcel 1) shown of record in Deed Book 3266, Page 
19; 

Thence tf. 48° 40' 44" E along a northwesterly line of 
the aforementioned 6.03 acre tragt and n southeasterly line 
of the aforemontloned 0.S93 acre' tract a distance of 190.50 
feet to an iron pin* at the southoaaterly corner of the 
aforementioned 0.693 acre tract, passing an iron pin on line 
"at a distance of 25.01 feet,̂  

SubiL-C't to all rulci and rcguI^tton« oi the Cuniinisdrm, now axbilnj or hvivufter proraut^atotl. 

WitncsH (he sent of tbc Comuih!:loii nCIiKc'd [tt Columbiu, OltEo, 

Dated M a r c h 2 3 , 1976 

By Ordor of 

PUnUC UTILITIES COMMISSION OP OHIO 

\ ••' ' ' , V 



mu> H...K-1 Buwn;* VUDhlV UTILITU^S CO&IMISSIO.N' OF OHIO 

(Eci'tificatc of public Conucuitnce Slntl llecessitg 

Number ^LLlAMENDED) 

Case Ho. 75-198-ST-flAC 

A CerllflcaU! of Public CoiiVtnfefiOO afld Hccesstty Is Iforeby Granted 

Ohio U t i l i t i e s Company 

B Sewaj;^ Disposal S^tem Company undec the lav\̂  ot Ohio, whoso olllce or place oJ business la at 

5I18I Buenos Ai res Bou leva rd , W e s t e r y i l l e , Ohio I13081 

lo provide EBWDSC disposal system sen-Ice lo the piibiic In the arta described as follows: 

Thence u 14° 04' 37" w along a v/esterly lino of the 
aforementioned 6.03 acre tract/ and the northeasterly line 
of the aforementioned 0.693 acre tract 0.820 acre and 0.643 
acre tracts shown of record in Deed Book 2961/ Page 691/ and 
Deed Book 3283, Page 356/ respectively, a distance of 346-10 
feet to a post at the northwesterly corner of tlio aforementioned 
6.03 acre tract, the southeasterly corner of that 5.795 acre 
tract (known as Parcel No. 2) shown of rccprd in Deed Booh 
3266, Page 19 and the southwesterly corner of that 54.5 acre 
tract shovm of record in Deed Book 3194* Page 592, said post 
also being in the northerly line of Virginia Military Survey 
Humber 5227 at the southwesterly corner of Virginia Military 
Survey Number 6749 and the southeasterly corner of Virginia 
military survey Number 7066, said post also being in the 
northerly line of Prairie Township and the southerly line of 
Brown Tovmship/ 

Thence H. 4° 16* 50" E along westerly line of the 
aforementioned 54,5 acre tract and Virginia Military survey 
Number 6749 and the easterly line of the aforementioned 
5.759 acre tract, the 60.03 acre tract shown of record in 
Deed Book 2193, Page 444 and Virginia Military Survey Number 
7066 a distance of 1375.85 feet to a stone at a. aoufclieastorly 
corner of the aforesaid 49.832 acre tract shown of record in 
Deed Book 2234, Page 396; 

Thence N. 84* 54' 34" W along the southerly line of the 
aforesaid 49,832 acre tract and the northerly lino of the 
aforesaid 60.030 acre tract a distance of 1239-45 feet to a 
railroad spike in the centerline of Amity Road; 

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

Sutjttt to all rules and roE'iS t̂'Wis of Hie Coiiwnlitiion, now oxlslinii or dprqaricT ît omul gated. 

^Vilncss tl)G seal of tltc Commission MUxt̂ il st Columbus, Ohio. 

Dated March 2 3 . 1976 

Dy Order of 

i'Oni.IC UTILITIES COMilltSSlON OV OHIO 



Ctni to tc of t3ul)Iic GrDDDsnieiicc 9i]\i Heass i t j 

NMmboE il_tW^EHDEO) 

Case Ho. 75-190-ST-AAC 

A Ccrtincate ol Vv.h'ii'l Convenience and Necessity Is Hereby Granted 

Ohio U t i l i t i e s Company 

a Sewofie Dispoial System Company under the laws or OhJo, whoso oIBce or place ol business Is t t 

5^81 Buenos Aires Bqulovard, Weaterville, Ohio (̂3081 

to provide scivago tllspoEal syttom acrvlce to the public In the area dcfn'lbcd u followŝ  

Thence W. 18° 12' 16" w continuing along the centerline 
of Amity Road a distance of 619.51 feat to tha point of 
beginning containing 37S.0QQ acres more or less, of which 
311.949 acres* more or less, is located in Brown Township 
and 66.139 acreS/ more or less, is located in Prairie Township 
and 4.449 acres, more or less, lies within the right-of-way 
of Amity Road and Feder Road. The above described tract 
being subject to all easements a,nd restrictions shown of 
record. 

« X K tt # M H 

Fart of. Brovjn and Prairie Townships, Franlcliri County, Ohio, 
encompassed In the service area map filed July 13, 196? in 
Case No. 33,039 and encompassed in Che service area map 
riled June 13, 1969 In Case No. 35,265. 

In accordance with the Orders of the Commission in Case No. 
33,839* datod July 10, 196? and in Case No. 3D/?65 dated 
June 12, iSlGg. 

Subject to itti rulos nnd rojUlalfons of <l>e Comiiilsjlon, uow cxlsllnc or hcrcaltor prncnuluat̂ iij, 

Wilocw lUs seal ol the Cuininisslon alT-xed ot Colunitnis, Ohio. 

n.>„. March 2 3 , 1976 

By Order ot 
PUJ3MC Ul'ILITIES COMilTSSrON OF OHIO 

' s 
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(EXECUTION VERSION) 

STOCK PURCHASE AGREEMENT 

This Stock Purchase Agreement (this "Agreemenf *) is made and entered into as of My S, 2011 
(the "Effective Date"), by and among (i) Aqua Ohio, Inc., an Ohio corporation (the "Buyer"), (ii) Ohio-
American Water Company, an. Ohio corporation (the "Company''), and (iii) American Water Works 
Company, Inc., a Delaware corporation (the "Seller"). The Buyer, the Company and the Seller are 
sometimes isfeired to herein individually as a "Party" and collectively as the "Parties." 

RECITALS 

A. The Company is a public utility in the business of: (i) storing, supplying^ distributing^ 
and selling potable and irrigation water to the public, (ii) wholesale water transmission, (iii) wastewater 
treatment, and (iv) related services and activifies in its franchised lenitories in the State of Ohio (the 
=*Biisiness"). 

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

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

NOW, THEREFORE, in consideration of the foregoing, and the mutual premises herein made, 
and in consideration of the representations, warranties and covenants herein contained, and other good 
and valuable consideration, the receipt and s\ifficiency of which are hereby acknowledged, the Parties, 
intendmg to be legally bound, hereby agree as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF INTERPRETATION 

1.1 Definitions. 

The followiag capitalized terms when used herein (and in the Exhibits and Schedules hereto) 
shall have the meanings specified in this Section. 

"APBO" has the meaning set forth in Section S.SfelflvHBV 

"Actual Balance Sheet Adjustment" has the meaning set forth in Section 2.3fa'l. 

"Actual Pension Adjustment" has the meaning set forth in Section 2.3(aV 

"Affiliate" means, with respect to any particular Person, any Person controlling, controlled by or 
under common control with such Person, w h ^ e r by ownership or control of voting securities, by 
contract or otherwise. For purposes of this definition, the term "control" (including the t«ms 
"controlling", "controlled by'* and 'Hinder common control with") shall mean the power to direct or cause 
the direction of the naanagement and policies of a Person, whether through ownership of voting securities 
having the right to elect a majority of such Person's board of directors or similar governing body or 
otherwise. 

"Agreement" has the meaning set forth in the preamble to this Agreement. 

- 1 -
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(EXECUTION VERSION) 

"Allocable VEBA Assets" has the meaning set forth in Section 5.Sfe)fivVB1. 

"Ancillary Agreements" has the meaning set forth in Section 3.Ub). 

"Applicable Employees" has the meaning set forth in Section 5.5f'a .̂ 

"Arbitrator" has the meaning set forth in Section 2.3fd>. 

"Audited Financial Statements" has the meaning set forth in Section 3.2rg'Kii). 

"Balance Sheet Adjustment" means the sura (positive or negative) of (i) the Closing Date 
Shareholder's Equity minus (ii) the December31,2010 Shareholder's Equity. 

"Balance Sheet Resolution Period" has the meaning set forth in Section 2.3fb'). 

"Bankruptcy and Equity Exceptions" has the meaning set forth in Section 3. lfb\ 

'^Business" has the meaning set forth in the recitals to this Agreement. 

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

"Buyer" has the meaning set forth in the preamble to this Agreanent. 

"Buyer Indemnified Parties" has the meaning set forth in Section 9.1, 

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

"Buyer Plans" has the meaning set forth in Section 5.5fdViii). 

"Buyer Review Period" has the meaning set forth in Section 2.3fcy 

"Buyer's Pension, Flan" has the meaning set forth in Section 5.5fe)('iyA'). 

"CERCLA" means the federal Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, as amended, 42 U-S.C. § 9601 etseq., and any successor law thereto. 

"CERCLIS" has the meanbg set forth in Section 3.2fu')Cxi). 

"COBRA" means the requirements of Part 6 of Subtitle B of Title I of ERISA, Section 4980B of 
the Code, and of any similar state Law. 

"Casualty Event" has the meanmg set forth in Section 5.12. 

"Claim Notice" has the meaning set forth in Section 9-3. 

"Closing'* has the meaning set forth in Section 2.4. 
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"Closing Adjustmenf' means the sum (positive or negative) of (i) the Actual Balance Sheet 
Adjustment minus the Estimated Balance Sheet Adjustment plus (ii) the Actual Pension Adjustment; 
minus the Estimated Pension Adjustment. 

"Closing Certificate" has the meaning set forth in Section 2,2(h\ 

"Closing Conditions" has the meaning set forth in Section 2.4. 

"Closing Date" has the meaning set forth in Section 2.4. 

"Closing Date Shareholder's Equity" means the shareholder's equity of the Company as of the 
Closing Date, as set forth on a balance sheet of the Company as of the Closing prepared in accordance 
with GAAP* applied in a manner consistent with the Interim Financial Statements, calculated m a maimer 
consistent with the calculation of the December 31, 2010 Shareholder's Equity as determined in 
accordance with Exhibit A, and reflecting the actions required pursuant (o Section 5.7. 

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

"Company" has the meaning set forth in the preamble to this Agreement. 

"Company Intellectual Property" has the meaning set forth in Section 3.2fn(i). 

"Continuing Support Obligation" has the meaning set forth in Section 5.efd). 

"Contract" means any written contract, license, sublicense, mortgage, purchase order, indenture, 
loan agreement, lease, subleasCj agreement or instrument or any binding commitment to enter into any of 
the foregoing to which the Company is a party or by which the Company or any of its property or assets 
are bound, 

"ControlUng Party" has ̂ e meaning set forth in Section 9.5(a>. 

'T>OJ" has the meaning set forth m Section 5.1(b). 

"Data" means the data relating to the Business as currently stored in an electronic format on 
computer servers operated by the Seller, includii^ financial, employee, customer payment and billing 
mformation, customer service records, and maintenance records. 

"December 31, 2010 Shareholder's Equity" means $89,751,000, which is the adjusted 
shareholder's equity of the Company as of December 31, 2010 as determined in accordance with Exhibit 
A. 

"Disclosure Schedule" means the schedule attached to this Agreement setting forth exceptions to 
the representations and warranties set forth herein. 

"Disclosure Schedule Supplement" has the meaning set forth in Section 5.17 

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

"Effective Date" has the meaning set forth in the preamble to this Agreement, 

"Environmental Laws" means any common law or federal, state or local law, statutes, mle, 
regulation, ordinance, code, judgment or order relating to the protection of the environment or human 
health and safety and mcludes, but is not limited to CERCLA, the Clean Water Act (33 U.S.C. § 1251, et 
seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et seq.), the Toxic Substances 
Control Act (15 U.S.C, § 2601, et seq.), tlie Safe Drinking Water Act (42 U.SC § 300f, et seq.), the 
Clean Air Act (42 U.S.C. § 7401. et seq.) and the Oil Pollution Act of 1990 (33 U.S.C. § 2701. et seq.) 
such as has been or may be interpreted or amended as of the Closing Date and the regulations 
promulgated pursuant thereto and in effect as of the Closing Date. 

"Estimated Balance Sheet Adjustment" has the meaning set forth in Section 2.2fb1. 

"Estimated Payment" has the meaning set forth in Section 2.2fc). 

"Estimated Pension Adjustment" has the meaning set forth in Section 2.2fbl. 

"FTC" has the meaning set forth in Section 5. Ub). 

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

"Financial Statements" has the meaning set forth in Section 3,2(gl(i). 

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

"Governmental Authority" means any government ot political subdivision, whether federal, 
state, local or foreign, or any agency, regulatory authority or instrumentality of any such government or 
political subdivision, or any federal, state or local court or arbitrator, including any PUC. 

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvemraits Act of 1976, as amended. 

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

"IRS" means the Internal Revenue Service. 

"Indebtedness" means, with respect to any Person, all outstanding obligations of such Person (a) 
for borrowed mon^; (b) evidenced by notes, bonds, debentures or similar instruments; or (c) in the nature 
of guarantees of obligations of the types described in clauses (a) or (b) above of any other Person. 

"Indemnified Party" has the meaning set forth in Section 9.SfaV 

"Indemnifying Party" has the meaning set forth in Section 9.5fa>. 

"Intellectual Property" means any and all of the following in the United Stales and outside of 
flie United States: (a) all registered and unregistered tradanarks, trade dress, service marks, logos, trade 
names, corporate names, other indicia of source of origin, and all applications to register the same; (b) all 
issued U.S. and foreign patents and pending patent applications, patent disclosures and improvements 
thereto, and rights related thereto; and (c) all registered and unregistered copyrights and all applications to 
register the same. 

"Intercompany Debt" means all payables, receivables and Indebtedness between the Company, 
on the one hand, and the Seller or any of its Affiliates (other than the Company), on the other hand. 

"Interim Financial Statements" has the meaning set forth in Section 3.2('g1fi). 

"Knowledge of the Company", "the Company's Knowledge" or words of similar import means 
the actual knowledge of the following persons, after reasonable inquiry: (1) David K. Little, ft-esident of 
the Company; (2) Gary VerDouw, Director of Rates; (3) Kurtis Stauel, Director of Human Resources; 
(4) Ed Vandall, Director Operational Risk Management; (5) Nick Rowe, Vice President, Easterrt 
Division; (6) James Pellock, Senior Manager, Corporate Dcvdopment; (7) Carl Meyers, Director of 
Corporate Income Tax; (8) Robert Sievas, Vice President Finance and Accoimting; and (9) Debbie 
Kisuss-Kelleher, Director Compensation and Benefits, or such other persons who succeed any of the 
foregoing persons in such positions and other persons who performs the customary roles and fimctions 
indicated by such titles. 

'Xatest Balance Sheet" has the meaning set forth in Section 3.2fg>fiy 

"Latest Balance Sheet Date" has die meaning set forth m Section 3.2fg¥i1. 

"Law" means any federal, state or local statute, law, regulation, code, ordinance executive order, 
Judgment, order, decree, stipulation, injunction, administrative order, conmion law doctrine or other 
regulation or rule of any Govenunental Authority. 

'Xease" or "Leases" has the meaning set forth in Section 3.2fk'K'i>. 

"Leased Real Property" has the meaning set forth in Section 3.2(k¥i). 

"Legal Proceeding' means any litigation, action, arfjitration, suit, hearing, claim or other similar 
proceeding, before or by any Governmental Authority, 
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"Liability" or "Liabilities" means any and all debts, liabilities and/or obligations of any type, 
nature or description (whether known or unknown, asserted or unasserted, secured or unsecured, absolute 
or contingent, accrued or unaccrued, liquidated or unliquidated and whether due or to become due). 

"Lien" means, whether arising by statute or otherwise, any mortgage, charge, pledge, security 
interest, lien, prior assignment^ option, warrant, lease, sublease, right to possessiqn, claim or other 
encumbrance, right or resbiction which affects, by way of a conflicting ownership interest or otherwise, 
die right, title or interest in or to any property; provided that the terra "Lien" shall not include restrictions 
on transfers of securities imposed by applicable state and federal Law. 

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

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

"Material Contract" has the meaning set forth in Section 3.2^). 

"Most Recent Fiscal Year End" has the meaning set forth in Sectloa3.2(g:Xi)-

"Multiemployer Plan" h ^ the meaning set forth in Section 3.2(p>fii)(G>. 

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

"Non-ControUing Party" has the meaning set forth in Section 9.5fa>. 

"Non-Disclosure Agreemenf * has the meaning set forth in Section 5.3fa). 

"Nonqualified Plans" has the meanmg set forth in Section S-SfeUvV 

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

"Ordinaiy Course of Business" means, with respect to the Company, an action that is in the 
ordmary course of normal day-to-day operations of the Company consistent in nature, scope and 
magnitude with the past custom and practice of die Company in the operation of its Business. 

- 6 -

DTi920441vt607/OS/Il 



(EXECUTION VERSION) 

"Outside Date" has the meaning set forth in Section 8.Ifa). 

"Owned Real Property" has the meaning set forth in Section 3.2(k)fi'). 

"PBO" means the Projected Benefit Obligation. 

"PCBs" has the meaning set forth in Section 3.2fuVx>. 

"PUC" means any state public utihty commission, state public service commission, or similar 
state regulatory body. 

"Parent" means Aqua America, Inc., a Pennsylvania corporation. 

"Party" or "Parties" has the meanmg set forth in the preamble to this Agreement. 

"Pension Adj'nstment" means (i) minus (ii) where (i) is the pension assets transferred from the 
Seller's Pension Plan to the Buyer's Pension Plan based on ERISA requirements for affected participants 
(as set forth in Section S-SfeMilfAl) calculated as of the Closing Date and (ii) is the amount of Allocable 
Pension Assets attributable to the sdfected participants for purposes of calculating pension expense. The 
Allocable Pension Assets in subsection (ii) above will be calculated by lie actuaries for the Seller's 
Pension Plan as of the Closing Date. Per purposes hCTeof, "Allocable Pension Assets" means an amount 
equal to: (1) the PBO for the affected participants as a percentage of (2) the PBO for the total plan, 
muHiplied by (3) the total fair value of pension assets for the Seller's Pension Plan as of the last day of the 
month prior to the Dosing Date, adjusted for interest at LIBOR and benefit payments and contributions 
throng the Closing Date. The PBO for purposes of the above calculation will be the PBO calculated as 
of the most recent fiscal year-end. The total fair value of pension assets noted in (3) above will be 
adjusted to include any assets transferred from the Seller*5 Pension Plan, or exclude any assets transferred 
to the SeUcr*s Pension Plan, under Section 414(1) of the Code between fiscal year-end and the Closing 
Date for purposes of a transaction separate from this Agreement-

"Pension Plan" has the meaning set forth in Section 32(p)(u)(G). 

'Tension Resolotion Period" has the meaning set forth in Section 2.3 fcY 

"Permits" has the meanmg set forth in Section 3.2fqKi). 

"Permitted Liens" means (a) statutory Liens for Taxes not yet due and payable as of the Closing 
Date or which are bemg contested in good faith and by appropriate proceedings, (b) encumbrances in the 
nature of zoning restrictiosis, easements, rights or restrictions of record on the use of real prc^crty that do 
not materially impair the continued use of such property in the Business in the manner in which it is 
currently used, (c) Liens to secure obligations owed to landlords, lessors or renters under leases or rental 
agreements for the occupancy or use of real or personal property, (d) deposits or pledges made in 
connection with, or to secure payment of, worker's compensation, unemployment insurance, old age 
pei^ion programs mandated under applicable Law or other social security regulations, (e) Liens in favor 
of carriers, warehousemen, mechanics and materialmen. Liens to secure claims for labor, material or 
supplies and other similar Liens incurred in the Ordinary Course of Business or being contested in good 
faith and by appropriate Legal Proceedings and for which reserves have been established on the financial 
statements of the Company in accordance with GAAP, (f) Liens to secure Indebtedness ihat will be repaid 
and released or discharged at the Closing, (g) Intellectual Property licenses, and (h) Liens set forth in 
Section 1.1 of the Disclosure Schedule. 
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"Person" means any individual, trust, corporation, partnership^ limited partnership, limited 
liability company, unincorporated association, joint venture, joint stock company. Governmental 
Authority or other entity. 

"Plan" means: (i) each "employee benefit plan," as defined in Section 3(3) of ERISA, including 
any "multiemployer plan" as defined in Section 3(37) of ERISA, each determined without regard to 
whether such plan is subject to ERISA; and (ii) any other plan, fimd, policy, pro-am, arrangement or 
scheme, qualified or nonqualified that involves any pension, retic^nent, thrift, saving, profit sharing, 
welfare, wellness, medical, voluntary employees' beneficiary association or related tmst, disability^ group 
insurance, life insurance, severance pay, compensation, deferred compensation, flexible benefit, excess or 
supplemental benefit, vacation, summer hours, stock-related, stock option, phantom stock, supplemental 
unemployment, layoff, "golden parachute", retention, fringe benefit or incentives; in the case of (i) or (ii), 
which pertains to any employee, former employee, director, or officer of the Company and (a) to which 
the Company is or has been a party or sponsoring, participating or contributing employer or by which it is 
or has been bound as of the Effective Date, or (b) to which the Company may otherwise have any 
Liability, whether direct or indirect (including any such plan or arrangement formerly maintained by or 
participated in or contributed to by the Company). 

"Pre-Closing Period" has the meaning set forth in Section 5.2. 

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

"Purchase Price" has the meaning set forth in Section 2.1. 

"Release" has the same meaning as defined in CERCLA at 42 U.S.C. § 9601 (22). 

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

"Representatives" means, with respect to any Person, such Person's officers, dhectors, 
employees, affiliates, partaers, members, stockholders, financial or other advisors, attorneys, accountants 
and financing sources. 

"Restricted Parties" has the meaning set forth in Section 5.11. 

"RWE Promise Employee" has ^ e meaning set forth in Section S.Sfe'Kiv'VfAV 

"Savings Plan" has the meaning set forth in Section S-5(e)(iii). 

"Seller" has the meanmg set forth in the preamble to this Agreement. 

"Seller Designee" has the meaning set forth in Section 53(b\. 

"Seller Indemnifled Parties" has the meaning set forth in Section 9.2. 
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"Seller Marks" has the meaning set forth in Section 5.4. 

"Seller Notice" has the meaning set forth in Section 23(h\ 

"Seller Notice Period" has the meaning set forth in Section 2.3n>'). 

"Seller Returee Welfare Plan" has the meaning set forth in Section 5.5fe>fiv'ifAX 

"Seller's VEBAs" has the meaning set forth m Section 5.5felfiv)fB). 

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

"Straddle Period" has the meaiung set forth in Section 7.1 fa). 

"Support Obligations" has the meaning set forth in Section 5,6(a\ 

"Tax" or "Taxes" means any federal, state, local or foreign income, gross receipts, finnchise, 
withholding, estimated, alternative minimum, add-on minimum, sales, use, transfer, registration^ value 
added, ad valorem, excise, severance, stamp, occupation, premium, windfall profit, custom, duty, real 
property, personal property, capital stock, social security, employment, unemployment, disability, payroll, 
license, anployee or other tax, including all interest, penalties ^id additions to tax with respect to any of 
die foregoing. 

"Tax Benefit" means any refund of, credit for or reduction m, any Tax. 

"Tax Return" means any return, declaration, report, claim for refund or information return or 
statement relating to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

"Terminatcsd Contracts" has the meaning set forth in Section 5.8(aV 

'Third Party Claim" has the meaning set forth in Section 9.5fa), 

"Transfer Taxes" has the meanmg set forth in Section 7.1 fe). 

"Transition Services Agreement" has the meaning set forth in Section 5.8fb). 

"WARN Act" has the meaning set forth in Section 3•2foViiil. 

1.2 Rules of Interpretation. 

The Parties have jointly participated in the negotiation and drafting of this Agreement. In the 
event of an ambiguity or question of intent or interpretation arises, this Agreement shall be constmed as if 
drafted jointly by the Parties and no presumptions or burdens of proof diall arise favoring any Party by 
virtue of the authorship of any of the provisions of this Agreement. As used in this Agreement, the word 
"including" means without Umifetion, the word "or" is not exclusive and die words "herein," "hereof," 
"hereby," "hereto" and "hereunder'* refer to this Agreement as a whole. Each defined term used in this 
Agreement shall have a comparable meaning when used in its plural or singular form. Unless the context 
otherwise requires, references herein: (a) to Articles, Sections, Exhibits and Schedules mean the Articles 
and Sections of and the Exhibits and Schedules attached to this Agreement, (b) to an agreement, 
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mstrument or document means such agreement, instrument or document as amended, supplemented and 
modified from time to time to the extent permitted by the provisions thereof and not prohibited by this 
Agreement, and (c) to a Law means such Law as amended from time to time and includes any successor 
legislation thereto. The headings and captions used in tliis Agreement, or in any Schedule or Exhibit 
hereto, are for convenience of reference only and do not constitute a part of this Agreement and shall not 
be deemed to limit, characterize or in any way affect any provision of this Agreement or any Schedule or 
Exhibit hereto. Any capitalized terms used in any Schedule or Exhibit attached hereto and not otherwise 
defined tlierein shall have the meanings set forth in this Agreement. All amounts payable hereunder and 
set forth in this Agreement are expressed in US. dollars, and all references lo dollars (or the symbol "S") 
contained herein shall be deemed to refer to U.S. dollars. Where any provision in this Agreement refers 
to action to be taken by any Person, or which such Person is prohibited from taking, such provision shall 
be applicable whether the action in question is talccn directly or indirectly by such Person. 

ARTICLE U 
PURCHASE AND SALE 

2-1 Purchase and Sale, Subject to the provisions of tiiis Agreement, on the Closing Date, the 
Buyer will purchase, and the Seller will sell, transfer and assign to the Buyer, free and clear of any and all 
Liens, the Stock, which constitutes 100% of the issued and outstanding capital stock of the Company. As 
consideration for the purchase of the Stock at the Closing, subject to the provisions of this Agreement and 
the adjustments and payments set forth in Section 2.2 and Section 2.3> the Buyer shall pay the Seller the 
aggregate amount of $88,551,000 (the 'Turcbase PriceJ"). 

2.2 Payments at the Closing. 

(a) Subject to adjustinent pursuant to this Section 2.2 and Section 2,3, at the Closing, 
the Buyer shall pay the Estimated Payment payable to the Seller (i) by wire transfer of immediately 
available funds to an account or accounts designated in writing by the Seller or (ii) if wire transfer 
instmctions are not provided at least two (2) Business Days prior to the Closing, by check payable in 
immediately available funds. 

O) Not less than four (4) Business Days prior to the Closing Date, the Seller shall 
provide the Bu3rer with a certificate (the "Closing Certificate'^ containing a good faith estimate of: (i) 
the Balance Sheet Adjustment as of the Closing Date (the "Estimated Balance Sheet Adjustment'^, and 
(ii) the Pension Adjustment as of the Closing Date (the "Estimated Pensioa Adjustment"). 

(c) The "Estimated Payment" shall be the dollar amount calculated as follows: 

(i) the Purchase Price; 

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

(iii) plus the Estimated Pension Adjustment. 

2.3 Post-Closing Adiustinents. 

(a) Within ninety (90) days after the Closing Date, (i) the Buyer shall deliver to the 
Seller the Balance Sheet Adjustment as of the Closing Date (the "Actual Balance Sheet Adjustment") 
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and (ii) the Seller shall deliver to the Buyer the Pension Adjustment as of the Closing Date (the "Actual 
Pension Adjustment")-

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

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

(d) If the Seller and the Buyer are unable to resolve all such disputes within the 
Resolution Period or the Pension Resolution Period, as the case may be, tiien within five (5) Business 
Days after th.& expiration of the applicable Resolution Period, all unresolved disputes shall be submitted to 
Asher & Company, Ltd. (the "Arbifrator*^. who shall be engaged to provide a final, binding and 
conclusive resolution of all such unresolved disputes within, thirty (30) Business Daj^ after such 
engagement. The Arbitrator shall act as an independent arbitrator to determincj based solely on the 
presentations by the Seller and the Buyer and not by independent review, only those issues that remain in 
dispute. Upon final resolution of all disputed items, the Arbitrator shall issue a report showing its final 
calculation of such disputed items. The determination of the Arbitrator shall be final, binding and 
conclusive on the Seller and the Buyer, and the fees and expenses of the Arbitrator shall he borne 50% by 
the Seller and 50% by the Buyer, hi connection with the resolution of any dispute, each party (the Seller 
on one hand and the Buyer on the other) shall pay its own fees and expenses, including legal, accounting 
and consultant fees and expenses. Notwithstanding anything to the contrary in this Agreement, any 
disputes regarding the Actual Balance Sheet Adjmtment or die Actual Pension Adjustment shall be 
resolved as set forth in this Section 2,3. 

(e) Within ten (10) Business Daj^ of the final determination of the Actual Balance 
Sheet Adjustment and the Actual Pension Adjustment in accori^ce with this Section 2.3. the resuhing 
Closing Adjustment shall be paid in immediately available ftinds. If the Closing Adjustment is a positive 
number, the Closing Adjustment shall be paid by the Buyer to the Sellen If the Closing Adjustment is a 
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negative number, the Closing Adjustment shall be paid by the Seller to the Buyer. Any Closing 
Adjustment shall be an adjustmeî  to the Purchase Price. 

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

2.5 Closing Deliveries. 

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

(i) original certificates evidencing all of the Stock, together with stock 
powers and assignments with respect tiiereto separate fi-om such certificates signed by the Seller in a form 
reasonably satisfectory to the Buyer; 

(ii) a certificate signed by an officer of the Company and the Seller, as 
applicable, to the effect that each of the conditions set forth in Sections 6.1(a) and 6.1(b) have been 
satisfied in all respects; 

(iii) a certificate of the Seller certifying that the transactions contemplated 
hereby are exempt from withholding under Section 1445 of the Code; 

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

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

(vi) copies of the certificate of incorporation (or formation) of ihe SeUer amd 
the Company certified on or within ten (10) days prior to the Closing Date by die Secretary of State (or 
comparable officer) of the jurisdiction of each such Party's incorpor^ion (or formation); 

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

(viii) a certificate of the secretary or an assistant secretary of the Company, 
dated as of the Closing Date, in form and substance reasonably satisfectory to the Buyer, including: (i) a 
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representation that there have been no amendments to the certificate of incorporation (or formation) of the 
Company since the date such document was obtained pursuant to clause (vi) above; (ii) the bylaws (or 
other governing documents) of the Company; and (iii) any resolutions of the board of directors or other 
authorizing body of the Company relating to this Agreement and the transactions contemplated hereby; 
and 

(ix) copies of the consents set forth on Section 2.5fa1(ix't of the Disclosure 
Schedule, 

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

(i) to the Seller, c a ^ by wire transfer of immediately available fimds to an 
accoimt or accounts designated by the Seller in writing at least two (2) Busmess Days prior to the 
Closing, in an amount equal to the Estunated Payment; 

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

(iii) a cartificate signed by an officer of the Buyer to the effect that each of 
the conditions specified in Sections 6.2(a) and 6-2(b} have been satisfied in all respects. 

ARTICLE n i 
REPRESENTATIONS ANB WARRANTIES OF THE SELLER AND THE COMPANY 

3,1 Representations and Warranties Concerning the Seller. As an inducement for die Buyer 
to enter into this Agreement and to consummate the transactions contemplated hereby, the Seller 
represents and warrants to the Buyer as follows: 

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

(b) Organization and Authorization, The Seller is a corporation duly organized, 
validly existmg and in good standing under the Laws of the State of Delaware, and has the fiill right, 
capacity, power and authority to execute and deliver this Agreement and all other agreements, documents 
and instruments relatmg hereto (the "Ancillary Agreements'^ entered into by the Seller, and to perform 
the Sellcr '̂s obHgations hereunder and thereunda-. This Agreement and each of the Ancillary 
Agreements, as applicable, to which the Seller is a party have been or will be duly executed and delivered 
by the Seller and, assuming the due authorization, execution and delivery by each of the other parties 
thereto, constitutes or will constimte a legal, valid and binding obligation of the Seller, enforceable 
against the Seller in accordance with their respective terais except (i) as the same may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relatmg to 
creditors' rights generally and (ii) that the remedy of specific perfoimance and injunctive and other forms 
of equitable relief may be subject to equitable defenses and to the discretion of the court before which any 
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Legal Pioceedii^ therefor may be brought (clauses (i) and (ii) collectively, the "Bankruptcy and Equity 
Evcepfions"). 

(c) Non-Contravention. Except as set forth in Section 3.1(c) of the Disclosure 
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by 
the Seller, and the consununation of the transactions contemplated hereby or thereby, do not and will not 
conflict with or result in any breach of, constitute a default under, result in a violation of, result in tha 
creation of any Lien, other than Permitted Li^s , upon the Stock or any other assets of the Seller, or 
require any authorization, consent, approval, exemption or other action by or notice to any Governmental 
Authority or other Person, under (i) the provisions of the Seller's organizational documents, (ii) any 
Contract to which the Seller is a party, or (iii) or any Law appUcable to the Seller, except, in the case of 
clauses (ii) and (iii), to the extent such conflict, breach, defeult, violation* lien or requirement would not, 
individually or in the aggregate, have a Material Adverse Effect. 

(d) Governmental Consents. Except for (i) filings required by the HSR Act, (ii) the 
required approvals, consents, authorizations, permits, filings or notifications of any Governmental 
Authority set forth in Section S.lfdl of the Disclosure Schedule, or (iii) where the failure to obtain such 
approvals, consraifts, authorizations or permits, or to make such filings or notifications, would not 
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the ability 
of the Seller to consummate the Closing hereunder in accordance with this Agreement or to perform its 
obligations under this Agreement and the Ancillaiy Agreements, no approval, consent, authorization or 
other order of, declaration to, or filing with, any Governmental Authority by or on behalf of the Seller is 
required for or in connection with the authorization, execution, delivery and performance by the Seller of 
its obligations under this Agreement and the Ancillary Agreements. 

(e) Litig,ation. There is no Legal Preceeding pending or, to the knowledge of the 
Seller, threatened against the Seller which (i) if determinEd adversely would reasonably be expected to 
have, individually or m the aggregate, a Material Adverse Effect on the abili^ of the Seller to perform its 
obligations under this Agreement or the Ancillary Agreements to which if is a party or (ii) seeks 
rescission of or seeks to enjoin the consummation of this Agreement or any of the transactions 
comemplated hereby. 

(0 Brokers. Except as set forth in Section 3J.ih of the Disclosure Schedule, the 
Seller has no Liability or obligation to pay any fees or commissions to any broker, finder, or agent with 
respect to the transactions contemplated by this Agreement or the Ancillary Agreemems for which the 
Buyer or the Company could become liable or otherwise obligated. 

3-2 Representations and Warranties Concerning the CoiUE^y. As an inducement for the 
Buyer to enter into this Agreement and to consummate the transactions contemplated hereby, the Seller 
and the Company, jointly and severally, represent and warrant to the Buyer as follows: 

(a) Organization, Qualification and Authority^ The Con^any is a coiporation duly 
organized, validly existing and in good standing under the Laws of the State of Ohio. The Company has 
all requisite corporate power and authority to carry on the Business as presently conducted and to own 
and use its properties, except as would not have, individually or in the aggregate, a Mataial Adverse 
Effect. Tree and correct copies of the Company's organizational documents, in each case as amended to 
date, have been provided to the Buyer, The minute books (contaming the records of meetings of the 
stockholders, the board of directors, and any committees of the board of directors) of the Company are 
correct and complete in all material respects. The Company is not in default under, or in violation of, any 
material provision of its organizational documents. The Company is qualified to conduct business and is 
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in good standing under the laws of each jurisdiction wherein the nature of the Business or its ownership 
of property requires it to be so qualified, except where the failure to be so qualified would not have, 
individually or in the aggregate, a Material Adverse Effect, 

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

(c) Nbn-Contravenfion. Except as set forth in Section 3.2fc'> of the Disclosure 
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by 
the Company, and the consummation of the transactions cont^nplated hereby or thereby, do not and will 
not conflict with or result in any breach of, constitute a default under, result in a violation of, result in the 
creation of any Lien, other than Permitted Liens, upon the Stock or any assets of the Company, or require 
any authorization, consent, approval, exemption or other action by or notice to any Governmental 
Authority or other Person, under (i) the provisions of the Company*s organizational documents, (ii) any 
Contract to which the Company is a party that is material to the conduct of the Business by the Company, 
or (iii) any Law applicable to the Company, except, in the case of clauses (ii) or (iii), to the extent such 
conflict, breach, default, violation. Lien or requhement would not, individually or in the aggregate, have a 
Material Adverse Effect. 

(d) Capitalization. Section 3.2(d) of the Disclosure Schedule sets forth (i) the 
number of authorized shares of capital stock or other authorized equity securities of the Company, and (ii) 
the number of issued and outstanding shares of capital stock of the Company, all of which are owned by 
the Seller and are validly issued, fully paid and nonassessable. Except as set forth in Section 3.2fd't of the 
Disclosure Schedule, there are no currently outstanding or authorized options, warrants, rights, contracts, 
rights of first refiisal or fust offer, calls, puts, ri^ts to subscribe, conversion rights, cr other agreements 
or commitments to which the Company is a party or by which it is bound providing for the issuance, 
disposition, or acquisition of any of its equity securities, 

(e) MJ Subsidiaries. The Company does not hold or own any stock, partnership, 
mterest, joint venture interest or other equity ownership interest in any other Person. 

(f) Governmental Consents. Except for (i) filings required by the HSR Act, (ii) the 
required approvals, consents, authorizations, permits, filings or notiScations of any Governmental 
Authority set forth in Section 3.2(ii of the Disclosure Schedule, or (iii) where the failure to obtain such 
approvals, consents, authorizations or pCTmits, or to make such filings or notifications, would not 
reasonably be expected to have, mdividually or in the aggregate, a Material Adverse Effect, no approval, 
consent, or authorization or other order of, declamtion to, or filing with, any Governmental Authority by 
or on behalf of the Company is required for or in connection with the authorization, execution, delivery 
and performance by the Company of its obligations under this Agreement and the Ancillary Agreements. 
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(g) Financial Statements; Books and Records. 

(i) The Seller has made available to the Buyer, conect and complete copies 
of the following (collectively, the "Financial Statements"): (A) audited balance sheets and related 
consolidated statements of income, changes in shareholders' equity and cash flows of the Company as of 
and for each of the calendar years ended December 31, 2010 and 2009 (with December 31, 2010 being 
the "Most Recent Elscal Year End") (collectively, the "Audited Financial Statements"), and (B) the 
unaudited consolidated balance sheet (the "Latest Balance Sheet") as of March 31, 2011 (the "Latest 
Balance Sheet Date") and related consolidated statement of income of the Company for the three (3) 
month period ending on the Latest Balance Sheet Date (the "Interim Financial Statements")-

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

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

(i) any Material Adverse Effect, mdividually or in the aggregate; 

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

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

(iv) any sale, transfer or other disposition of any assets, properties or right of 
the Company, except in die Ordinary Comse of Business. 

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

(vi) made any chan^ or amendment in the Company's organizational 
documents; 
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(vii) (A) issued or sold any securities of the Company; (B) acquired, directly 
or Jndiiectiy, by redemption or otherwise, any securities of the Company; or (C) granted or entered into 
any options, warrants, calls or corflmitments of any kind with respect to any securities of the Company; 

(viii) except in the Ordinary Course of Busings, incurred any material 
Liabilities or discharged or satisfied any Lien on any material asset of the Company, or paid any material 
Liabilities or failed to pay or discharge when due any material Liabilities of which the failure to pay or 
discharge has ciftised or will cause any material damage or risk of material loss to it or its assets or 
properties; 

(ix) except in die Ordinary Course of Business, sold, assigned or transferred, 
or in any maimer encumbered, anyofits material assets or properties; or 

(x) made or suffered any amendment or termination of, or caused a lapse of, 
any material Contract or any Permit to which it is a party or by which it is bound. 

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

(j) Tax Matters. 

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

(ii) There is no dispute or claim concerning any Tax Liability of the 
Cmni^ny either (A) claimed oc raised by any taxing authority in writing or (B) as to which the Company 
has Knowledge. The Company has previously made available to the Buyer correct copies of all federal 
and state corporate income Tax Returns filed with respect to the Company for all taxable periods ended 
after January 1,2007. Except as set forth in Section 3-2(il of the Disclosure Schedule, none of such Tax 
Returns have been audited, and none currently are Hie subject of audit, and there are no examination 
reports or statements of deficiencies assessed against or agreed to by the Company for such taxable 
periotfe. Except as set forth in Section 3.2(\) of the Disclosure Schedule, the Company has not, during the 
past seven (7) years, been audited by the IRS, the Department of Revenue of the state in which it was 
organized or has engaged in business activities, or any other taxing authority (whether foreign or domestic 
with respect to any amount of Taxes). 

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

(i) Real Prepertv. Section 3.2fk') of the Disclosure Schedule sets forth a true 
and correct list of all real property owned by the Company (collectively, tiie "Owned Real Property"). 
Except as set forth in Section 3.2fk) of the Disdosme Schedule, as of the Effective Date, to the 
Knowledge of the Company, the Company has, or will have at Closing, good and marketable title in and 
to all of the Owned Real Property, firee and clear of all Liens, other than Pemiitted Liens. Section 3,2fk) 
of the Disclosure Schedule also sets forth a true and correct list of all real property that is leased, 
subleased, or licensed by, or for which a right to use or occupy has been granted to, the Company (each, a 
"Leased Real Property"). The Company has made available to the Buyer a correct and complete copy 
of each lease, sublease, license or other contract^ as amended to date (each, a "Lease", and collectively, 
the "Leases") currentiy in effect under which any Leased Real Property is leased, subleased, or licensed 
by, or for which a right to use or occupy has been granted to the Company. The Company has a valid 
leasehold interest in the Leased Real Property. Except as set forth on Section 3.2(k) of the Disclosure 
Schedule, neither the Company nor, to the Knowledge of the Company, any other party to any Lease, is in 
material breach or default, and no event has occurred (including the Mlure to obtain any consent) which, 
with notice or lapse of time or both, would constitute a breach or default under or permit tenmnation, 
modification, or acceleration of rents under, any Lease. 

(ii) Condemnation. Except as set forth in Section 3.2fk')("ii') of the Disclosure 
Schedule, there is no condemnation, expropriation or oflier Legal Proceeding in eminent domain pending 
or, fo the Knowledge of Uie Company, threatened, affecting any material parcel of Owned Real Property 
or Leased Real Property or any material portion thereof or interest therein. 

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

(iv) Supply of Utilities. Except as set forth on Section 3.2(k')fiv^ of the 
Disclosure Schedule, there are no actions or Legal Proceedings pending or, to the Company's Knowledge, 
threatened against the Company, that would adversely affect the supply of electrici^, gas, coal or sewer 
to either the Owned I^al Property or the Leased Real Property. 

(v) Access. Each parcel of tiie Owned Real Property and Leased Real 
Property has physical and, to the Company's Knowledge, legal vdiicutar or pedestrian access to and from 
public roadways as may be reasonably necessary to the operation of the Business. To the Company's 
Knowledge, no fact or condition exists which would result in the termination of (A) the current access 
fi-om each parcel of the Owned Real Property and Leased Real Property, and (B) continued use, 
operation, maintenance, repair and replacement of all existmg and currently committ&l water lines used 
by the Company in connection with the Business, except where such termination would not have, 
individually or in the aggregate, a Material Adverse Effect. 

(vi) Condition and SulBciencv. Except as set forth on Section 32(V\(Vi\ of 
the Disclosure Schedule, the buildings, machinery, equipment, and other tangible assets the Company 
owns or leases are sufficient to carry on the Business as it is currently conducted. Each material tangible 
asset is m normal operating condition and reasonable repair (subject to normal wear and tear) and has 
been maintained in accordance with normal industry practice. 
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(1) Intellectual Property. 

(i) Section 3.2riyi^ of the Disclosure Schedule lists all registered Intellectual 
Property that is currentiy owned by or filed in the name of the Company, and all material unregistered 
Intellectual Property owned by the Company (collectively, the "Company Intellectual Property"). All 
such registrations are m fiiU force and effect, and have not expired or been cancelled. 

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

(iii) The Company is not a party to any L e ^ Proceeding which constitutes a 
claim of infiingement, violation or misappropriation for the operation of the Business by the Company of 
any Intellectual Property of any third party, and to the Knowledge of the Company, no such Legal 
Proceeding is threatened. To the Knowledge of the Company, the Business as presentiy conducted does 
not infiinge or nusappropriate the Intellectual Property of any third party. To the Knowledge of the 
Company, no third party is currently infringing upon, interfering with, misappropriating or otherwise 
conflicting with any item of Company Intellectual Property. 

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

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

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

(i) any material arrangement concerning a partnerahip or joint venture; 

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

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

(iv) any Contract relating fo the pending acquisition or disposition of any 
corporation, partnership or other business organization or division thereof or collection of assets 
constituting all or substantially all of a business or business mut (whetiaer by merger, sale of stock, sale of 
assets or otherwise); 

- 1 9 -

I>T1 92044IvI6 07/08/11 



(EXECUTION VERSION) 

(v) any Contract under which the Company is, or may become, obligated to 
pay to any employee (A) any severance pay or (B) any bonus or other special compensation obligations 
which would become payable by reason of the execution, delivery and performance of tiiis Agreement or 
the consummation of die transactions contemplated hereby; 

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

(vii) any Contracts for the bulk or wholesale supply of wafer to or by the 
Company; or 

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

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

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

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

(i) the Company k not a party to or bound by any collective bargaining 
agreement, labor Contract, or otiha- oral or written agreement or understanding with a labor organization 
or labor union and, to the Knowledge of the Company, no union organizing or decertification efforts are 
underway (whether or not now threatened). During the three (3) year period ending on the Closing Date, 
with respect to the Company, no claim has been filed with any Govemmcatal Authority alleging that the 
Company has violated any Law related to employment or tennination of employment, employment 
policies or practices, terms and conditions of employment, compensation, labor or employee relations, 
equal employment opportunity, and fair employment practices, whistle-blowing, retaliation, or employee 
safety or health nor, to the Knowledge of the Company, is any such claim now threatened. To the 
Knowledge of the Company, no executive or manager of the Company has given written notice to the 
Company of any present intention to terminate his or her employment, except for those directors and 
officers resigning pursuant to Section 2 .SfaKiv) herein; 

(ii) copies of all currently applid^le collective bargaimn^ agreements have 
been made available to the Buyer; and 
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(iii) the Company's employees have not suffered an "employment loss" (as 
defmed in the Worker Adjustment and Retraining Notification Act, as codified at 29 U.S.C. §§ 2102-
2109, M amended ftom time to time (the "WARN Act")) within six (6) months prior to the Effective 
Date. 

(p) Employee Benefit Plans. 

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

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

(A) each Plan is, in terms and operation, m compliance in all 
material respects with the Plan documents and all s^Iicable Laws, or if not, would not result in 
Liability to the Company; 

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

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

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

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

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

(G) during the past six (6) years, the Company has not maintained, 
adopted, contributed or been required to contribute to, or otherwise participated in any 
"Multiemployer Plan" (as defined in Section 3(3?) of ERISA) and has no actiiai or potenti^ 
Liability attributable to any Multiemployer Plans; 
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(H) no Plan that is a "Pension Plan" (as defined in Section 3(2) of 
ERISA) subject to Tide IV of ERKA or Sections 412 or 430 of the Code is in at-risk status as 
defined under Section 430(i)(4) of the Code or has failed to make any required minimum 
contribution, as defined in Section 430 of the Code or Section 303 of ERISA and there has been 
no waived fiaiding deficiency within the meaning of Section. 412 of the Code or Section 303 of 
ERISA and the Company has no Liability with respect to any terminated Pension Plan; 

(I) the consummation of the transactions contemplated herein will 
not, separately or together with any other event, entitle any employee^ officer or director of the 
Company to severance pay or any oftier payment or compensation, or accelerate the time of 
payment or vesting of, or increase the amount of, compensation due to any such employee, officer 
or director; 

(J) all plans subject fo Section 409A of the Code which cover any 
service provider to the Company are in documentary and operational compliance in all material 
respects with the requirements of Section 409A of the Code; 

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

(L) tiere are no existing or pending workers* compensation claims 
with respect to any Applicable Employees; and 

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

(q) Permits and Approvals; Drinking Water. 

(i) Section 3.2fqXil of the Disclosure Schedule lists all materia) 
governmental, regulatory and industry licenses, permits, certificatitms and approvals of any Governmental 
Authority necessary to or used in the Bn^ess as presently conductwi (the 'Termlts") other tlran Permits 
undo: applicable Bivironmental Laws. All such listed Permits are in full force and effect except where 
the lack of any such Permit to be m firll force or effect would not have, individually or in the aggregate, a 
Material Adverse Effect. There are no material violations by the Company of, or any claims or Legal 
Proceedings, pending or, to the Company's Knowledge, threatened, challenging the validity of or seeking 
to discontinue, any such Permits or alle^ng material violations of such Peimits. Section 3.2(qXi> of the 
Disclosure Schedule also Usts all applications for Permits or Permit extensions peuding before any 
Governmental Authority. 

(ii) Except as set forth in Section 3.2fq)fii) of the Disclosure Schedule, (A) 
the drinking water supplied by the Company to its customers is and has been in compliance in all materi^ 
respects with all applicable federal and slate primary drii^ng water standards, and (B) the Company has 
all rights necessary to extract and deliver watear to its customers pursuant to existing agreement or 
applicable Law, and the Company has no reason to believe that any such rights will be lost, revoked or 
compromised or will not be satisfied. 
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(r) Compliance with Laws; PUC. 

(i) The Company and its facilities have been and are in compliance in all 
material respects with all applicable Laws, and no written notice, claim, charge, complaint, action, suit. 
Legal Proceeding, investigation or hearing has been received by the Company, or, to the Knowledge of 
the Company, filed, commenced or threatened against the Comply alleging any such violation. This 
Section i-2(T)(i) shall not apply to Taxes which are exclusively addressed in Section 3.2(i\ 

(ii) Section 3.2frVi) of the Disclosure Schedule contains a true and complete 
list of each juris^ction in which the Company is subject to regulation as a public utility or public service 
company (or similar designation) by any PUC. Except as set forth on Section 3.2fr)(iil of die Disclosure 
Schedule, all material filings required to be made by the Company since Tanuary 1, 2007, under all 
applicable Laws of such jurisdictions rdated to the regulation of public utilities or public service 
company have been filed with the appropriate PUC or other Governmental Authority. 

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

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

(u) Environmental. Except as set forth in Section 3,2('u') of the Disclosure Schedule, 
or as would not cause, individually or in the aggregate, a Material Adverse EtTect: 

(i) the Company is and has been at all times m compliance with all 
applicable Environmental Laws and is in possession of, and in compliance with, all Permits relating to 
Hivironmental Laws necessary or legally required to carry on and conduct the Business as presently 
conducted, and a complete list of such Permits is listed in Section 3-2fu) of the Disclosure Schedule, and 
all such Permits are in fidl force and effect and the Company has made timely application for renewals of 
all such permits as required by applicable Law; 

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

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

(iv) the Company has made available to the Buyer copies of all 
environmental studies, reports, data and assessments or investigations, including "Phase T' and '*Phase IF' 
reports, related to the eiivuonmental condition or compliance status of the Leased Real Property and 
Owned Real PropKty, or other properties for which the Ck>rapany may have Liability, which have been 
conducted by or on behalf of the Company or that are otherwise in the Company's possession or control 
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(specifically excluding any environmental audits performed by the Seller), and a complete listing of all 
such materials made available is set forth in Section 3-2(u)(iv) of the Disclosure Schedule; 

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

(vi) the Company has not received any written notice or written request for 
information, notice of claim, demand or notification that it is or may be potentially responsible with 
respect to any investigation or Remedial Action relating to Hazardous Materials, and to the Company's 
Knowledge, the Company has not been designated a potentially responsible party for Remedial Action, in 
cormection with any Owned Real Property or Leased Real Roperty, with respect to the Business, at any 
other :fecility, location, or other site; 

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

(viii) underground storage tanks are not presently located on or under any 
Owned Real Property or Leased Real Property or, to the Company's Knowledge, in connection with the 
Business at ariy other facility, location or other site; 

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

(x) no polychlorinated biphenyls ("PCBs") or asbestos-containing materials 
are located at or in any Owned Real Property or Leased Real Property, or, to the Company's Knowledge, 
with respect to the Business at any other facility, location or other site, in violation of Environmental 
Laws or which require Remedial Action; 

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

(xii) to the Knowledge of the Company (which, for puiposes of this Section 
3.2(u)fiii) only, shall include the actoal knowledge of the individuals fisted in the definition of 
"Knowledge of the Company" only, without any reasonable inquiry), and apart fi"om any facts and 
circumstance covered solely by representations made in Section 3!2fu')fiV{xi>. diere are no facts or 
circumstances relating to environmental matters concerning the Owned Real Property or the Leased Real 
Property or the Business that are reasonably likely to lead to the assertion by any third person of any 
environmental Liabilities in the ftiture against the Company or the Buyer. 
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Except as set forth in this Section 3.2fu'). no representations or warranties are being made with respect to 
Hazardous Materials or Environmental Laws. 

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

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

(x) Solvency. The Company has not (i) proposed a compromise or arrangement for 
the benefit of creditors generally, (ii) had any petition in bankruptcy filed against it, (iii) filed a voluntary 
petition in bankruptcy, (iv) taken any action fo file a voluntary petition in bankruptcy, liquidation or 
dissolution, or (v) is otherwise been unable to pay its debts generally as diey become due. 

3.3 No Implied Representations or Warranties. Except for the representations and warranties 
contained in this /^Icle HI. neither the Seller nor the Company nor any other Person acting on behalf of 
the Seller or the Company, make any representation or warranty, repress or implied. Without limiting the 
foregoing, neither the Seller nor the Company has made or makes any representation or warranty, express 
or implied, as to the condition, merchantability, suitability or fitness for any particular purpose of any 
water tanks, reservoirs, water works, plant and systems, purification and filtration systems, pumping 
stations, pumps, wells, mains, water pipes, hydrants, equipment, machinery, fixtures or improvements or 
any other assets of the Company, 

ARUCLEIV 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

4.1 Representations and Warranties Concerning the Buyer. As an inducement for the Seller 
to enter into this Agreement and to consummate the transactions contemplated hereby, the Buyer 
r^resents and warrants to the Seller as follows: 

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

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

(d) Governmental Consents. Except for (i) filings required by the HSR Act, (ii) the 
recpiired approvals, consents, authorizations, permits, filings or notifications of any Governmental 
Authority as set forth in Section 4.lfd> of the Disclosure Schedule, or (iii) where the failure to obtain such 
consents^ approvals, authorizations or permits, or to make such filings or notifications, would not 
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the ^ility of 
the Buyer to consummate the Closing hereunder in accordance with this Agr^ment or to perform its 
obligations under this Agreement and the Ancillary Agreements, no authorization, consent, approval or 
other order of, declaration to, or filing witii, any Governmental Authority by or on behalf of the Buyer is 
required for or in connection with the authorization, execution, deUvery and performance by the Buyer of 
its obligations under this Agreement and the Ancillary Agreements. 

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

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

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

ARTICLEV 
COVENANTS OF THE PARTIES 

5,1 Regulatory Compliance. Consents, ^c . 

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of 
the Buyer and the Seller shall use Its reasonable best efforts to assist, consult with and cooperate with 
each other and any other parties in doing all things necessary, proper or advisable to consummate and 
make effective, in the most expeditious manner practicable, the transactions contemplated by this 
Agrcemeait, including using reasonable best efforts to accomplish the following: (i) the taking of alt 
actions necessary to cause the conditions to the Closing to be satisfied as promptly as practicable, (ii) the 
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obtaining of all actions, waivers, Permits, consents, approvals and authorizations firom all third parties and 
aH Governmental Authorities necessary or advisable to consummate, or in cormection with, the 
transactions contemplated by this Agreement, (iii) tiie making of all necessary registrations and filings 
promptly with the appropriate Governmental Authorities, and (iv) the execution and delivery of any 
additional histruments necessary fo consummate the transactions contemplated by, and to fully cany out 
the purposes of, this Agreement. Notwithstanding anything contained herein to the contrary, neither die 
Buyer nor any of its Afiiliates shall be obligated to (i) consent fo the divestiture of, or structure or conduct 
relief with respect to, the Company, the Business or the assets or properties of the Company or any assets, 
properties, business, division, product line or service line of the Buyer or any of its Affiliates, or (ii) 
contest, administratively or in court, any rulings order or other action of any Governmental Authori^ or 
any other Person respecting the transactions contemplated by this Agreement, 

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

5.2 Conduct of Business. From the Effective Date through the earlier of the Closing Date or 
the termination of this Agreement pursuant to Article VHI (the "Pre-Closing Period"), unless the Buyer 
shall provide its prior written consent (which shall not be unreasonably withheld, conditioned or delayed), 
the Comp^iy shall, and the Seller shall cause the Company to, (i) conduct the Business only in the 
Ordinaiy Course of Business, (ii) use commercially reasonable efforts to preserve the Business, and (iii) 
satisfy its Liabilities in accordance wifli their terms other than in the Ordinary Course of Business. 
Except as otherwise set forth on Section 5.2 of the Disclosure Schedule, or as otherwise expressly 
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contemplated by this Agreement, from the Effective Date and prior to the Closing Date, the Company 
shall not, and the Seilei shall cause the Company not to, without the prior written consent of the Buyer, 
which shall not be unreasonably withheld, conditioned or delayed: 

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

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

(c) amend the Company's articles of incorporation, by-laws or other organizational 
documents; 

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

(e) other than in connection with its. obligations pursuant to Section 5.7ial. redeem, 
purchase, retire or otherwise acquire, directiy or indirectly, any of the Stock; 

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

(g) dispose of or revalue any material assets set forth on the Latest Balance Sheet; 

(h) settle any Legal Proceeding other than in the Ordinary Course of Business; 

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

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

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

(I) incur any (i) Indebtedness, exc«^t for hitercompany Indebtedness or (ii) Liens, 
except for Permitted Liens; 

(m) make any capital expenditure or series of related capital expenditures (net of 
allowances or contributions) that is not contemplated by Exhibit B or pursuant to any capital expendimre 
plan for 2012 pursuant to Section 5.10. other than reasonable capital expenditures made as a result of a 
casualty event or otha* em^ency; 

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

(p) make any change m its accounting principles, policies, practices or methods other 
than as required by GAAP or Law; 

(q) make any filing with any Governmental Authority other than in the Ordinary 
Course of Business; or 

(r) enter into any Contract to do any of the actions referred to in this Section 5.2. 

53 Access to Books and Records. 

(a) During the Pre-Closing Period, the Seller and the Company shall pennit the 
Buyer and its authorized Representatives to have reasonable access upon reasonable prior written notice 
to (i) the Company's properties to perform customary Phase I environmental studies (which in no event 
will involve any (A) sampling or analysis of any environmental media and neither the Buyer nor any of its 
Affiliates or R^resentatives may perfomi any Phase II environmental testing, test borings or other 
physical sarapfings of any of such properties without the prior written consent of the Seller, which 
consent the Seller may withhold in its sole and absolute discretion (provided, that the Seller may not 
unreasonably withhold, condition or delay its consent to the Buyer's request to perform Phase II 
environmental testing if the request is with respect to a recognized environmental condition (as defined by 
ASTM Standard EI 527-05) that is identified hi a Phase I environmental report and the environmental 
consultant that performed such Phase I mvestigation affirmatively recommends in such report that 
sampling be conducted in response to the recognized environmental condition; provided, ftirther, that 
such sampling shall be limited to soil sampling intended to ascertain if the subject Owned Real Property 
or Leased Real Property is contaminated with Hazardous Materials in concentrations which do not meet 
applicable standards for soil quality and thereby threaten or cause contamination of groundwater at such 
property), or (B) interviews of employees or consultants of the Company with respect to environmental 
matters other than as required by industry standards in connection with a customary Phase I 
environmental study)^ and (ii) all of the Company's assets, properties, books, accountuig, financial and 
statistical records (including auditor work papers and Tax records). Contracts, employees, independent 
contractors, customers, vendors, distributors and raanufacmrers; provided that such accras shall be 
provided in a manner that will not unduly dismpt the Business. The Seller and the Company shall fiimish 
such financial, operating and other data and information relating to the Business as the Buyer may 
reasonably request. The Seller shall confer with the Buyer on a regular basis with respect to matters 
relevant to the purehase and sale of the Stock and the integration of the operations of the Company with 
those of the Buyer and shall provicfe the Buyer with such financial information prepared by management 
in the Ordinary Course of Business consistent with past practices as may be reasonably requested by the 
Buyer. All information exchanged pursuant to this Section S.3 shall be subject to the Non-Disclosure 
Agreement dated April 12,2011, between the Buyer and the Seller (the "Non-Disclosure Agreement"). 

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

5.4 Seller Maries. The Buyer shall (i) as promptiy as practicable after the Closing, but in no 
event later than thirty (30) days after the Closing Date, cease using any names, marks, trade names, 
trademarks and corporate symbols and logos of the Company or the Seller and any word or expression 
similar thereto or constituting an abbreviation or extension thereof (collectively and together with all 
other names, marks, trade names, trademarks and corporate symbols and logos owned by the Seller or any 
of its Affiliates, Uie "Seller Marks'*), and (ii) amend the Company's charter documents to remove any 
use or reference to any of the Seller Marks. Thereafter, the Buyer shall not use any of the Seller Marks or 
any name or term confiisingly similar to any of the Seller Marks in connection vrith the conduct of its or 
any of its Affiliates* businesses or operations. In the event that the Buyer breaches this Section 5.4. the 
Seller shall be entitled to specific performance and to mjunctive refief, as well as any other remedies at 
law or in equity available to the Seller. 

5.5 Employees, Pensions and Benefits. 

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

(b) COBRA Benefits. On and after the Closing Date, the Buyer and the Company 
shall have responsibility for all COBRA obfigations related to the Applicable Employees who arc 
employed by the Company on and after the Closing Date and their qualified beneficiaries that arise as a 
result of a COBRA qualifying event occumng after the Closing Date. The Seller shall have responsibility 
for all COBRA obligations for all individuals who are '*M&A quatifiei beneficiaries." An M&A 
qualified beneficiary, as defmed in Tre^ury Regulation Section 54.4980B-9, Q&A-4(b), is a qualified 
beneficiary for COBRA purposes whose qualifying event occurred prior to or in connection with the 
transaction contemplated by this Agreement and who is, or whose qualifying event occurred in 
connection with, a covered employee whose last employment prior to the qualifying event was with the 
Company. 

(c) No Right to Continued Employment. Ail employees, active or it^ctive, of the 
Company on the day before the Closing Date shall continue to be employees of the Company as of and 
after the Closing Date, Notwithstanding the foregoing, nothing contained in this Section 5.5, express or 
implied, is intended fo confer upon any Person not a party hereto any right, benefit or remedy of any 
nature whatsoever, includii^ any right to employment or continued employment for any period of time by 
reason of this Agreement, or any right to a particular terra or condition of employment or benefit; 
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provided, however, that Applicable Employees who are represented for the puipose of collective 
bargaining as of the Closing Date shall continue to be subject to the terms and conditions set forth in any 
applicable collective bargaining agreement after the Closing Date. Notwithstanding anything to the 
contrary contained in this Agreement, no provision of this Agreement is intended to, or does, constitute 
the establishment of, or an amendmait to, any Plan or any employee benefit plan of the Buyer or its 
Affiliates. 

(d) Buyer Obligation for Employment Terms and Benefits. 

(i) Employment Terms. With respect to any Applicable Employee covered 
by a collective bargaining agreement, the Buyer shall cause the Company to fiilfill its obligations with 
regard to compensation and other terms and conditions of employment set forth in the appUcable 
collective bargaining agreements listed on Section 5.5fd)(i') of the Disclosure Schedule and shall have no 
other obligations other than those set forth in such collective bargaining agreements. 

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

(in) Prior Service and Other Credits. With respect to any employee braiefit 
plan, program or policy that is made available by the Buyer or the Company to the AppUcable En^jloyees 
on and after the Closing Date (the "Buyer Plans"): (A) all periods of service with the Company or any 
ERISA Affiliate, or any predecessor entify of either, by any such employee prior to the Closing Date shall 
be credited for eligibility, participation, and vesting purposes, and to the extent required by a collective 
bargaining agreemerrt, for benefit calculation purposes, under the Buyer Plans, (B) with respect to any 
Buyer Plans which are welfare plans as defined in Section 3.1 of ERISA to which such employee may 
become eligible, the Buyer shall cause such Buyer Plans to provide CTedit for the year in which the 
Closing occurs for any co-payments, deductibles, maximum out-of-pocket payments by such employees, 
and to waive all pre-existing condition exclusions and waiting periods, to the extent permitted by the 
insurance carriers for Buyer Plans without additional cost, and (C) with respect to any Buyer Plan to 
which such employee may become eligible and which provides flexible spending accounts, the Buyer 
shall cause such Buyer Plan to provide credit fi)r the year in which the Closing occurs for the employee's 
flexible spending account balances under Seller's Plan. The Seller shall provide Buyer with complete and 
accurate records of such flexible spending account balances as of the Closing Date no later than the fifth 
(5*) Business Day following the Closing Date. The Buyer shall cause the Company to recognize and 
assume Liability for vacation days and sick banks previously accrued and reserved for by the Company as 
ofthe Closing Date, 

(e) Transfer of Plan Obligations. 

(i) Pension Plan. 

(A) On the Closing Date or witlun one hundred twenty (120) daj^ 
thereafter, the Seller shall cause to be transferred in cash or in kind, as determined by the Buyer, 
from the Seller's Pension Plan to an existing defined benefit plan designated by the Buyer (the 
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"Buyer's Pension Plan"), that portion of assets and liabilities of the Seller's Pension ?lan 
attributable to the accmed benefits of those participants in Seller's Pension Plan who are active 
employees or former employees of the Company or are beneficiaries or alternate payees of such 
active or fomier employees of the Company (refened to jointly herein as the "affected 
participants"). The amount of such assets and liabilities shall be determined in aecordaTice with 
Section 414(1) ofthe Code and Section 4044 of ERISA (without regard to any de minimis rules) 
as certified by the actuaries for the Seller's Pension Plan as of the date as of which the assets are 
transfttted. The Buyer*s Pension Plan shall maintain the traasferrfti benefits attributable to 
affected participants who are not covered by a collective bargaming agreement as frozen accrued 
benefits. An affected participant who is covered by a collective bai^aintng agreement and who 
was actively participating in, and accruing a benefit under, the Seller's Pension Plan on the day 
prior to the Closing Date shall continue to accrue a benefit on and after the Closing Date to the 
extent required by the applicable collective haxgammg agreement. The Buyer shall cause the 
Buyer's Pension Plan to be amended to provide provisions identical to those under the Seller's 
Pension Plan that apply to the affected participants with the exception of any provisions which 
would provide for any further benefit accrual for affected participants who axe not covered by a 
collective bargaining agreement. The foregoing, however, is not intended to, and shall not, limit 
or restrict the right ofthe Buyer or any afSliate of Buyer which is the plan sponsor ofthe Buyer's 
Pension Plan to amend or terminate die Buyer's Paisiofl Plan. At least fifteen (15) days prior to 
the Closing Date, the Seller shall provide, or shall cause the Company to provide, a notice (i) fo 
each affected participant who is not covered by a collective bargaining agreement regarding the 
cessation of benefit accmals as ofthe Closing Date in accordance with Section 4980F ofthe Code 
and die regulations diereunder and tl^ transfer of bis or her fi:ozen accmed benefit to the Buyer's 
Pension Plan following the Closing Date and (ii) to each affected participant who is covered by a 
collective bargaining agreement regarding the cessation of benefit accruals as ofthe Closing Date 
under the Seller's Pension Plan in accordance with Section 4980F ofthe Code and the regulations 
thereunder and the transf^ of his or her accrued benefit to, and the continuation of accmals 
under, the Buyer's Pension Plan following the Closing Date. The establishment or amendment of 
the Buyer's Paision Plan and trmisfer of assets and Liabilities hereunder are subject to all 
applicable notice requirements and required govemmetital approvals, if any, including without 
limitation, the filing by both the Buyer and the Seller of Form 5310-A at least thirty (30) days 
prior to the transfer. On and after the date as of which the assets are transferred, &e Seller shall 
not retain any fiirther Lidaility with respect to any contiibution obligations or Liabifity for 
benefits under the Seller's Pension Plan with respect to the affected participants, regardless ofthe 
funded status of ti:ie Seller's Pension Plan or the Bayer's Pension Plan. For purposes of 
clarification and not of limitation, the Seller's obligations to the Seller's Pension Plan are limited 
fo funding obligations due on or prior to the Closing Date, The pension asset transfer from the 
Seller's Pension Plan to the Buyer's Pension Plan based on ERISA requirements for affected 
participants (as set forth in this Section 5.5("eXiXA)> calculated as of the Closing Date will be 
adjusted fo the actual transfer date by interest based on the actual investment return of the Seller's 
pension plan trust and any benefit payments made by Seller fo affected participai^s. The 
investment return will be determined using the most recentiy available trast statements and using 
index returns for the various asset classes and the Seller actual asset allocation at the beginning of 
the asset transfer month, if necessary, for any partial month returns where statements are not 
readily available. 

(B) To effectuate such transfbr, the Buyer shall deliver to the Seller 
as soon as practicable, but in no event later than ninety (?0) days after the Closing Date, (i) a 
copy of the Buyer's Pension Plan and any amendment necessary to effectuate the receipt of the 
transfer ofthe assets and assumption of fcienefit Liabilities attributable to flie accmed benefits of 
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participants; (ii) a copy of the trust agreement for the Buyer's Pension Plan; (iii) the most recent 
favorable determination letter Irom the IRS with respect to the Buyer's Pension Plan; and (iv) an 
opinion from the Buj^ir's legal counsel reasonably acceptable to the Seller that, to the best 
Imowledge of the Buyer, there is no reason to believe that the Buyer's Pension Plan is not a 
qualified plan under Section 401 (a) of the Code and that the transfer of assets and assumption of 
benefit Liabilities will not jeopardize the qualified status of the Buyer's Pension Plan. The Seller 
shall deliver to the Buyer as soon as practicable, but in no event later than ninety (90) days after 
the Closing Date, an opinion from the SeUer*s legal counsel reasonably acceptable to the Buyer 
that, to the best knowledge of the Seller^ there is no reason to beheve that the Seller's Pension 
Plan is not a qualified plan under Section 401(a) of the'Code and that the transfer of assets and 
benefit Liabilities will not jeopardize the qualified status of the Seller's Pension Plan. The 
responsibility of administration of the Buyer's Pension Plan shall be the responsibility of the 
Buyer as ofthe date of transfer. 

(ii) Disability. The Seller shall retain tiability for long-term disability 
benefits payable to Applicable Employees vjho as ofthe Closing Date arereceaving long-term disability 
benefits or who as of the Closing Date are eligible to receive, or following the expiration of any 
applicable elimination period, will be eligible to receive long-term disability benefits. The Seller shall be 
liable for payment of aU sick leave, short-term disability and workers' compensation claims payable to an 
Applicable Employee through the Closing Date, and the Buyer shall be responsible thereafter. The Buyer 
agrees to honor the reemployment r l^ ts of AppUcable Employees abaoit fVom employment on the 
Closing Date due to sick leave, short- or long-tenn disabilify or workers' compensation. The Seller shall 
promptly inform Buyer, but in any event within five (5) Business Days, of any workers' compensation 
claim that is made between the Effective Date and the Closing Date. 

(iii) Savings Plan. The Seller shall retain die Savings Plan for Employees of 
American Water Works Company, Inc. and hs Designated SubsicUaries (die "Savings Plan"), and 
Applicable Employees sliall be entitled to a distribution firom the Savings Plan after the Closing Date to 
the extent permitted by the Savings Plan and applicable Law. 

(iv) Retiree Welfare Plan. 

(A) Retirees. The Seller shall retain all liabilities with respect to 
retirees covered undar its American Water Works Company, hic. Retiree Welfare Plan (the 
"Seller Retiree Welfare Plan") on the Closing Dale and with respect to the post-retirement 
raedical and life insurance benefits to be provided to the Applicable Employee listed on 
Section 5.5(e)(w)(A) ofthe Disclosure Schedule (the "RWE Promise Employee"). The 
Buyer agrees that for a period of two years following the Closing Date the Company, the Buyer 
and any affiliate of the Buyer shall not hire a former employee of the Company who retired as an 
eligible retiree for purposes of the Seller Retiree Welfare Plan after the date of this Agreement 
and prior fo the Closing Date. In the event such retiree is hired by the Company, the Buyer or any 
afiiliate ofthe Buyer during such two year period following the Closing Date, the Buyer shall pay 
the Seiler $100,000 for each such retiree hired. 

(B) Collectively Bargained Employees. On the Closing Date or 
within one hundred twenty (120) days thereafter, the Seller shall cause to be transferred in cash 
from the trusts mamtained pursuant to Section 501(c)(9) ofthe Code (the "Seller's VEBAs") tiiat 
apply fo the Applicable Employees employed by die Company on the Closing Date who are 
covered by a collective bargaining agreement to the VEBA which fimds the Retiree Medical and 
Life IiKurance Plan for Consumers Water Employee, the "Allocable VEBA Assets". The 
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Allocable VEBA Assets shall equal the Accumulated Post-Retirement Benefit Obligation (the 
"APBO") for the employees ofthe Company covered by a collective bargainmg agreement as a 
percentage of the APBO for the entire Seller Retiree Welfare Plan multiplied hy the total 
aggregate fair market value ofthe Seller's VEBAs as of the l^t day ofthe month prior to the 
Closing Date, adjusted for interest at LIBOR and benefit payments and contiibutions through the 
Closing Date. The APBO for purposes of the calculation shall be the APBO calculated as ofthe 
most recent fiscal year end. The total aggregate fair market value ofthe Seller's VEBAs shall be 
ftirther adjusted to include any assets tmnsferred from the Seller's VEBAs, or exclude any assets 
transferred to the Seller's VEBAs, between fiscal year end and the Closing Date for purposes of a 
transaction separate fi-om this Agreement. The Allocable VEBA Assets will be calculated as of 
die Closing Date by actuaries for the Seller Retiree Welfare Plan. 

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

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

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

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

5.6 Release of Support Obligations. 

(a) The Buyer recogm'zes that the Seller and its Affiliates have provided guarantees 
or other credit support to the Company, aU of which that are outstandmg as of the Effective Date are set 
forth on Section 5.6 of the Disclosure Schedule (such support obligations contained in Section 5.6 of the 
Disclosure Schedule, as modified or replaced ftom time to time in the Ordinary Course of Business, are 
hereinafter referred to as "Support Obligations"). 
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(b) Prior to the Closing, the Buyer and the Seller shall cooperate, and each shall use 
its commercially reasonable efforts to, effect the ftill and unconditional release, effective as ofthe Closing 
Date, of the Seller and its Affdiatcs (other than the Company) from all Support Obligations, and in the 
case ofthe Buyer, by (among other things): 

(i) fiiraishing a letter of credit to replace each existing letter of credit that is 
a Support Obligation containing terms and conditions that are substantially similar to t i^ terras and 
conditions of such existing letter of credit and fix>m lending institutions that have a credit rating 
commensurate vrith or better than that of lending institutions for such existing letter of credit; 

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

(iii) tumishing a guaranty to replace each existmg guaranty that is a Support 
Obligation, which replacement guaranty is issued by a Person having a credit rating at least equal to 
"inveshnent grade'* and containing terms and conditions that are substantially similar to the terms and 
conditions of such existing guaranty; 

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

(v) replacing any other security agreement or arrangement on substantially 
similar temis and conditions to the existing security agreement or arrangement that is a Support 
Obligatioa 

(c) The Buyer shall cause the beneficiary or beneficiaries of such Support 
Obi igations to (i) remit any cash to the Seller or one of its Affiliates, as applicable, held under any escrew 
arrangement that is a Support Obligation promptly following the replacement of such escrow arrangement 
pursuant to Section S.Sfblfii). and (ii) terminate, surrender and redeliver to the Seller, one of its Affiliates 
or the Seller Designee each original copy of each original guaranty, letter of credit or other instrament 
constituting or evidencing such Support Obligations. 

(d) If the Buyer and the Seller are not successfid, following the use of commercially 
reasonable efforts, in obtaining the complete and unconditional release of the Seller and its Affiliates 
(other Uian the Company) fi-om any Support Obligations by the Closing Date (each such umeleased 
Support Obligation, until such time as such Support Obligation is released m accordance with Section 
5.6(dMi>. a "Continuing Support Obligation"), then: 

(i) from and after the Closing Date, the Buyer and the Seller shall continue 
to cooperate, and each shall continue to use its commercially reasonable efforts, fo obtain promptly the 
fill! and unconditional release ofthe Seller and its Affiliates fi"om each Continuing Support Obligation; 

(ii) the Buyer shall indemnify the Seller and its Affiliates from and against 
any Liabilities, losses and reasonable costs or expenses incun:ed by the Seller and its Affiliates ftom and 
after the Closing Date in connection with each Continuing Support Obligation (including any demand or 
draw upon, or withdrawal from, any Continuing Support Obligation); and 
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(iii) the Buyer shall not, and shall cause its Affiliates, mcluding in all events 
the Company, not to, effect any amendments or modifications or any other changes to the Contracts or 
obligations to which any ofthe Continumg Support Obligations relate, or to otherwise take any action that 
could increase, extend or accelerate the Liability of the Seller or any of its Affiliates under any 
Continuing Support Obligation, without the Seller*s prior written consent, which, subject to the 
appKc^ion of the provisions of this Section 5.6fd) to any such increase, extension or acceleration, shall 
not be unreasonably withheld or delayed. 

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

(a) cause all Intercompany Debt to be settled or cancelled; 

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

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

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

(a) Except as contemplated by this Agreemait or as set forth on Section 5 .Sfa') ofthe 
Disclosure Schedule, prior to the Closing, the Seller shall take such actions as may be necessary to 
terminate, sever, or assign to the Seller (in each case with appropriate mutual releases) effective upon or 
prior die Closing, all Contracta and services between the Company, on the one hand, and the Seder or any 
of its Affiliates (other than the Company), on the odier hand, including the termination or severance of 
Tax services, treasury and finance services, legal services and banking services (to include the severance 
of any centralized clearance accounts) (collectively such Contracts, the "Tennjuated Contracts"). On 
and after the Closing Date^ none of the Buyer, the Company or any of their Affiliates shall have any 
obligations or Liabilities arising out of or pursuant to any Terminated Contract. This Section 5^8(a) shall 
not apply to Intercompany Debt, which is addressed in Section 5.7(a).. 

(b) If, following the activities of the transition team pursuant to Section 5.10, the 
Buyer reasonably determines that transition services will be required after the Closhig, the Parties will 
agree upon a list of reasonable transition services to be provided by the Seller to the Buyer and the 
Company, which services shall be provided at reasonable rates (which rates shall not exceed 100% ofthe 
Seller's, or its Affiliate's, cost of providing such services) as allocated in accordance with the 
methodologies used for such allocations by the Seller and its Affiliates in accordance with past practice, 
and in accordance with the terms and conditions to be set forth in a Transition Services Agreement (such 
agreement, the TraasitioD Semces A^eemenf), the form and substance of which shall be reasonably 
sati.sfactory to the Buyer and the Sella-. The Parties shall cooperate m good faith during the period 
between die Effective Dale and the Closing Date in order to minimize, to the extent possible, die period of 
time following the Closing Date that the Buyer and the Company will require services to be provided 
under the Transition Services Agreement. 

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

5.10 Transition Team. Withm fifteen (15) days after the Effective Date, the Seller shall 
deliver to the Buyer a list of its proposed Representatives to be ap^iointed fo a joint transition team. The 
Buyer will appoint its Representatives to such team within fifteen (15) days after receipt ofthe Seller's 
list. Such iolnt transition team will be responsible for preparit^ as soon as reasonably practicable after 
the Effective Date, and timely implementing, a transition plan that will identify and describe substantially 
all of the various transition activities that the Parties will cause to occur before the Closing; specifically 
including the extraction ofthe Data from the Seller's systems. Iti addition, the Seller shall keep the joint 
transition team updated on material natters relating to the operation of the Business. If the Closmg does 
not occur prior fo January 1, 2012, then the joint transition team shall develop, subject to the reasonable 
approval ofthe Buyer and the Seller, a c ^ t a l expenditure plan lor the Business for the 2012 calendar 
year; provided, that if the Buyer and the Seller cannot agree on such 2012 capital expenditure plan, then 
the capital expenditure plan for 2011 attached hereto as ^cMML^ shall remain in place subject to 
revisions and increases thereto required or necessary in the Ordinary Course of Business. 

5.11 Non-Solicitation of Employees and Suppliers. For a period of three (3) years following 
the Closing Date, none of the Seller, its subsidiaries, or any of their respective officers, employees or 
agents (collectively, the "Restricted Parties") shall, directiy or indirectiy, (a) solicit for employment, or 
hire, any employee of the Company; provided that this Smtion 5.11 shall not apply to any general 
solicitations of employment by the Seller or its Affiliates or (b) induce or attempt fo induce any supplier, 
consultant, contractor, licensee or other business relation ofthe Company to cease doing business with the 
Company, or in any way interfere with the business relationship between any such Person and the 
Company. The Seller agrees and acknowledges that (i) the covenants set forth in this Section 5,11 are 
reasonably limited in time and in aU other respects, (ii) the covenants set forth in this Section 5.11 are 
reasonably necessary for die protection of the Buyer, (iii) the Buyer would not have entered into this 
Agreement but for the covenants of the Seller contained herein, and (iv) the covenants contained herein 
have been made in order to induce the Buyer to enter into this Agreement. The Seller recognizes and 
affirms that in the event of its breach of any provision of this Section 5.1 L money damages would be 
inadequate and the Buyer and the Company would have no adequate remedy at Law. Accordingly, the 
Seller agrees that in the event of a breach or a threatened breach by any Restricted Party of any of the 
provisions of this Section 5. IL the Buyer and the Company, in addition and supplementary to other rights 
and remedies existing in their favor, may apply to any court of Law or equity of competent jurisdiction 
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for specific perfonnance and/or injunctive or other relief in order to enforce or prevent any violations of 
the provisions hereof (without posting a bond or other security). 

5.12 Risk of Loss. The risk of any loss, damage, impairment, confiscation or condemnation of 
any of the assets ofthe Company from any cause whatsoever shall be borne by the Seller at all times prior 
to the Cloang, and by the Buyer at all limes thereafter. If any such loss, damage, impairment, 
confiscation or condemnation occurs, the Company shall apply the proceeds of any insurance policy, 
judgment or award with respect thereto to repair, replace or restore the assets as soon as possible to their 
prior condition; provided, however, anything contained in this Agreement to the contmiy 
notwithstanding, neither the Seller nor the Company shall be obUgated to expend sums in excess of the 
proceeds of any insurance policy (plus the amount of any applicable deductible thereunder), judgment or 
award with respect to any loss, damage, impairment, confiscation or condemnation of any of the assets of 
the Company in order to repair, replace or restore such assets to their prior condition. The provisions of 
this Section 5.12 shall apply in the event (a "Casualty Event") of any damage or destruction to the assets 
of the Company which would result in the nonoccurrence of a condition precedent to the Buyer's 
obligation to consummate the transactions contemplated hereby. If a Casualty Event shall occm, the 
Buyer, at its option, may proceed to close pursuant to this Agreement on the Closing Date, in which event 
the Seller shall pay or assign to the Buyer the proceeds from any insurance policies covering assets of the 
Company subject to the Casualty Event to the extent such proceeds are received by or payable to the 
Seller and have not been used in or committed to the restoration or replacement of assets ofthe Company 
subject to the Casualty Event as ofthe Closing Date. 

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

5.14 Further Assurances. Subject to the terms and conditions of this Agreement, at any time 
and from time to time foUowmg the Closing Date, at either Party*s request (and at the expense of the 
requesting Party but without ftirfher ccoisideratiou), the other Party shall execute and deliver to such 
requesting Party such other instruments of sale, transfer, conveyance, assignment and confirmation, 
provide such materials and mformation and take such other actions as such Party may reasonably request 
in order to fully consummate the transactions contemplated by this Agreement. 

5.15 Insurance. To the eortent that the Company was insured under insurance poUcies of the 
Seller prior to the Closing Date as named insured or otherwise, following the Closing, (a) the Seller sliall 
maintain or cause to be maintained in fidi force and effect such insurance policies throughout the period 
between the Effective Date and the Closing Date and shall thereafter refirain from electing to terminate 
any such insurance policy prior to the expiration of its stated term, (b) the Buyer may, or at the Buyer's 
written request the Seller shall, make claims under such policies with respect to occurrences, events, 
conditions, or circumstances rdating to the Company or its assets that occurred or existed prior to the 
Closing Date, and (c) ff the Seller receives any amounts under any such insurance policy with respect to 
any occurrence, event, condition, or circumstance relating fo the Company or its assets that occurred or 
existed prior to the Closmg Date, the Seller shall premptly forward such amounts to the Buyer (net of 
reasonable costs of recovery of the Seller or its Affiliates). The Seller does not represent, wairant or 
covenant that (i) such insurance policies wUl provide coverage for any claims reported after the Closing 
Date that the Buyer may elect to make, or (ii) issuers of such policies will not wrongfully refuse to honor 
any such claims. The Seller shall provide reasonable assistance to the Buyer in connection with the 
tendering of such claims to the applicable insurers under such insurance policies. The Seller shall remit 
any recoveries with respect to any claims asserted by the Buyer under any such insurance policies (net of 
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reasonable costs of recovery of the Seller or its Affiliates) to the Buyer, hi the event of any dispute 
regarding the date of any loss or occurrence, the terms of the appHcable insurance policies shall govern. 
For a period of four (4) years from the Closing Date, the Seller shall not enter into any endorsement or 
amendment of any such insurance policy that would be adverse, in any material respect, only to the 
Company and its assets and not the Seller's remaining assets and Affiliates with respect to occurrences 
prior fo and including the Closing Date. 

5.16 Eminent Domain Proceedings. 

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

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

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

5.17 Disclosure Schedule Updates. Not less than five (5) Busmess Days prior fo the Closing 
Date, the Seller and the Company may (but sliall not have the obligaticm to) deliver a written update to 
any of thdr Disclosure SchediJes (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 infonnation contained m tiie Disclosure Schedule Supplement shall be 
deemed included in the Disclosure Schedules for all purposes hereunder, including witii respect fo the 
satisfection ofthe conditions to Closing contained herein and the Buyer's right to seek indemnification 
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under Article IX: provided, that (i) such written update was not required to make the representations and 
warranties set forth in Article HI tme and correct in all material respects as ofthe Effective Date and (ii) 
such written update is required as a result of (A) events which occurred following the Effective Date, or 
(B) events which occurred prior to the Effective Date but which the Company did not have Knowledge of 
as of the Effective Date. Notwithstanding the foregoing, if the Buyer objects to the Disclosure Schedule 
Supplement, the sole remedy of the Buyer shall be fo terminate immediately this Agreement pursuant fo 
Section 8.ltd); provided, however, that such teimination right shall only be available if the matters 
disclosed for the first time in the Disclosure Schedule Supplement would prevent the condition to Closing 
set forth in Section 6.Ua') from being satisfied, 

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

ARTICLE VI 
CLOSING CONDITIONS 

6,1 Conditions to Obligations of the Buyer. The obligations ofthe Buyer to consummate the 
transactions contemplated hereby are subject to the satisfaction on or prior to the Closing Date of the 
following conditions: 

(a) the representations and warranties set forth in Section 3.1 and Section 3.2 which 
are not qualified by materiality or Material Adverse Effect shall be trae and correct in all mataial r^pects 
at and as of the Closing Date and the representations and warranties set forth in Section 3.1 and Section 
3J2 which are qualified by materiality or Material Adverse Effect shall be true and correct in all respects 
at and as of the Closing Date (exc^t for representations and warranties that speak of a specific date or 
time other than the Closing Date which shall be tme and correct as of such specified date to the exteait set 
forth above); 

(b) the Company and the Seller shall have performed and complied in all material 
respects with all of their respective covenai^ hereunder through die Closing Date; 

(c) there shall not have occurred from December 31, 201O to the Closing Date any 
event or development that has had or is reasonably expected f o have a Material Adverse Effect; 

(d) any PUC listed on Section 2,5(alfiK> of the Disclosure Schedule shall l^ve 
approved the transactions contemplated hweby, if required by applicable Law, by Final Order; provided. 
however, that (i) if both the Buyer and the Seller waive the condition of such PUC approval by Pinal 
Order, the Parties shall consider the PUC approval without Final Order sufficient to proceed to the 
Closing according to the other terms of this Agreement and (ii) no Final Order shall impose terms or 
conditions that would reasonably be expected to have a Material Adverse Effect (after giving effect to the 
purchase ofthe Stock by the Buyer); and 

(e) the Seller shall have delivered, or caused to be delivered, all items requked to be 
delivered in accordance with Section 2.5faV 
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6.2 Conditions to Obligations of tlie Seller, The obligations ofthe Seller fo consummate the 
transactions contemplated hereby are subject to the satisfaction on or prior to the Closing Date of the 
following conditions: 

(a) the representations and warranties set forth in Section 4.1 above which are not 
qualified by materiafity shall be true and correct in all material respects at and as of tiie Closing Date and 
the representations and warranties set forth in Section 4.1 which are qualified by materiality shall be tme 
and correct in all respects at and as ofthe Closing Date (except for representations or warranties that 
speak of a specific date or time other than the Closing Date which shall be true and correct as of such 
specified date to the extent set forth above); 

(b) the Buyo: shall have perfiirmed and complied in all material respects with all of 
its covenants hereunder through the Closing Date; 

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

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

6.3 Conditions to ObUgafions of All Parties. The obligations of all Parties to consummate 
the transactions comemplated hereby are subject to the satisfaction on or prior to the Closing Date of the 
following conditions: 

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

(b) the applicable waiting period under the HSR Act with respect to the tiransacfions 
contemplated hereby shall have expired or been terminated; and 

(c) all of the conditions to closing undar the New York Purchase Agreemem shall 
have been satisfied or waived, other than any condition requuing the conditions to Closing hereunder 
having been satisfied or waived. 

6.4 Waiver of Conditions. Notwithsfandmg anything to the contrary set forth herein, (a) ff 
any ofthe conditions set forth in Sections 6.1 or 63 shall not have been satisfied, the Buyer shall have the 
right to proceed with the Closing, in which case the Buyer shall be deemed to have waived for all 
purposes any rights or remedies it may have had under this Agreement or otherwise by reason of the 
failure of any such condition, and (b) if any of tiie conditions set forth in Sections 6̂ 2 or ^ shall not have 
been satisfied, the Seller shall have the ri^t to proceed with the Closing, in which case die Seller shall be 

- 4 1 -

DTf 920441vl6O7/OS/ll 



(EXECUTION VERSION) 

deemed to have waived for all purposes any rights or remedies it may have had under this Agreement or 
otherwise by reason ofthe failure of any such condition, 

ARTICLE V n 
TAX MATTERS 

7.1 Tax Matters. 

(a) Straddle Period. In the case of any taxable period that includes (but does not end 
on) the Closing Date (a "Straddle Period"), the amount of any Taxes based on or measured by the 
income or receipts of the Company for the Pre-Closing Tax Period shall be determined based on the 
intern closing ofthe books as ofthe close of business on the Closmg Date. The amount of other Taxes 
ofthe Company for a Straddle Period that relates fo a Pre-Closing Tax Period shall be deemed to be the 
aniount of Tax for the entire taxable period multiplied by a fraction the numerator of which is the number 
of days in the taxable period ending on the Closing Date and the denominator of which is the number of 
days in such Straddle Period. 

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

(c) Refunds and Tax Benefits. Any refiinds of Tax that are received by the Buyer or 
die Company after the Closing Date that relate to any taxable periods or portions thereof ending on or 
before the Closing Date (or, to the extent applicable, to a Pre-Closing Tax Period or to any Straddle 
Period) shall be for the account ofthe Seller, and the Buyer shall pay over to the Seller (and shall not have 
the ri^t fo set off such amount against any Losses for which the Seller is obligated to indemnify the 
Buyer pursuant to Article IX herein) any such refimd within fifteen (15) days after receipt. To the extent 
tiiat a claim for refimd or a proceeding results in a payment or credit against Tax by a Governmental 
Authority to the Buyer or the Company of any amount accraed on the balance sheet of the Company as of 
the Closing Date, the Buyer shall pay such amount to the Seller within fifteen (15) days after receipt of 
such amount. 

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

(e) Transfer Taxes. The Buyer and the Seller shall each pay fifty percent (50%) of 
all transfer or gains Tax (specifically excluding any capital gaias Tax), intangibles Tax, stamp Tax, 
registiration Tax, use Tax or other similar Tax imposed on the Company or the Seller as a result of the 
transactions contemplated by this Agreement (collectively, "Transfer Taxes"), including any penalties or 
intefest or other fees and charges with respect to Transfer Taxes. 

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

ARTICLE V n i 
TERMINATION 

8.1 Terminatiou. This Agreement may be terminated at any time prior f o the Closing: 

(a) by either the Buyer or the Seller (provided that die terminating Party is not then 
in material breach of any representation, warranty, covenant or other agreement contained herein) if the 
Closing shall not have occurred twelve (12) months after the Effective Date (the "Outside Pate") 
(provided, that if on the Outside Date one or more ofthe conditioi^ to Closing set forth in Section 6Jfd). 
Section 6.2(c>. and Section 6.3 fb̂  have not been fidfiUed and such conditions are being diligenUy pursued 
by the appropriate Party, and all of the other conditions to Closing contained in Article VI have been 
fulfilled or are capable of being fulfilled, then, at the option of either the Buyer or the Seller (which shall 
be exercised by written notice on or before the Outside Date), the twelve (12) month period shall be 
fifteen (15) months); 

(b) by the Buyer if (i) the Seller shall have breached any of its covenants or 
agreements contained in this Agreement to be compHed with by the Seller such that the closing condftion 
set forth in Section ^•l(b) would not be satisfied or (ii) tiiere exists a breach of any representation or 
warranty ofthe Seller or the Company contained in this Agreement such diat the closing condition set 
forth in Section 6.Ua> would not be satisfied; provided, in the case of (i) or (ii), that such breach is not 
cured by the Seller within thirty (30) Busmess Days after the Seller receives writtoi notice of such breach 
from the Buyer; provided that the Buyer is not then in breach in any material respect with any of its 
covenants or agreements under this Agreement; 

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

(d) by the Buyer in accordance with Section 5.16 hereof; 

(e) by the Buyer in accordance with Section 5.17 hereof; or 

(f) at any tune prior to the Closing Date by mutual written agreement of the Buyer 
and the Seller. 

8.2 Effect of Termination. In the event of termination of this Agreement in accordance with 
Section 8.U this Agreement shall forthwith become void and there shall be no LiabiUty on the part of any 
Party to any other Party, Affiliates, directors or ofticers under this Agreement, except that (i) the 
provisions of this Section 8.2 and Article X shall continue in frill force and effect and (ii) nothmg herein 
shall relieve any Party from Liability for any breach of this Agreement prior to such teimination. 

ARTICLE IX 
INDEMNIFICATION 

9.1 Seller Indemnification. Subject to the limitations set forth m this Article IX. and without 
duplication, the Seller shall indemnify and hold harmless the Buyer and each of its directors, officers and 
Affiliates (collectively, the "Buyer Indemnified Parties") from and against any and all Losses suffered 
or incurred by such Buyer Indemnified Party arising from; 

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

(b) any breach of, or any inaccuracy in, any representation or warranty made by the 
Seller or the Company in this Agreement or in any Ancillary Agreement executed and delivered pursuant 
f o this Agreement; 

(c) any claim by any Person for brokerage or findcr*s fees or connnissions or similar 
payments with respect to the transactions contemplated by this Agreement based upon any agreement or 
understanding alleged to have been made by any such Person with the Seller or the Company (or any 
Person acting on their behalf); 

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

(e) any Indebtedness of the Company not satisfied in fiill prior fo or at the Closing to 
the extent not talffin into account m the calculation of Closing Date Shareholder's Equity or the Estimated 
Payment; and 
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(f) any Intercompany Debt not satisfied or temiraated in liill prior to or at the 

9.2 Bii^^ Indenmification. Subject fo the limitations set forth in this Article IX. and without 
duplication, the Buyer shall indemnify and hold harmless the Seller and each of its directors, officers and 
Affiliates (collectively, the "Seller Indemnified Parties") ftom and against any and all Losses suffered 
or incurred by such Seller Indemnified Party arising from: 

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

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

9.3 giTiTHvfll of Representations and Wairanties and Pre-Closing Covenants. The covenants, 
representations and warranties that are covered by the indemnification obligations under Article DC shall 
(a) survive the Closing and (b) shall expire on the date that is twenty-four (24) months after die Closing 
Date; provided, however, that (i) the representations and warranties contained in Section 3.2(il (Tax 
Matters) and Sectionl^ip} (Employee Benefit Plans) shall o^ire on the sixtieth (60"") day following tha 
expiration of the applicable statote of h'mitations, (ii) the representations and wairanties contained in 
Section 3.2Cul (Environmental) shall expire on the date that is seven (7) years after the Closing Date, (iii) 
the representations and warranties contained in Section 3.Ual (Ownership), Section 3.Uh) (Organization 
and Authorization), Section 3.2(a1 (Organization, Qualification and Authority), Section 3.2(bl 
(Authorization of Transaction), and Section 3.2fd"̂  (Capitalization) shall survive the Closing indefinitely, 
and (iv) if a Buyer Indemnified Party or Seller Indemnified Party, as applicable, dehvers to the other 
party, before expiration of a representation or warranfy, a notice of any clatrn ft»r indemnification imder 
this Article._IX based upon a breach of such representation or warranfy (a "Claim Notice"), then the 
applicable representation or warramy shall survive until, and only for puiposes of, the resolution of the 
matter covered by such Claim Notice. 

9.4 LiimtatiQns. 

(a) Notwithstandmg anything to the contrary m this Agreement, (i) after the Closing, 
the aggregate Liability of the Seller to the Buyer Lidemnifled Parties for Losses covered under Section 
9.1 shall be limited to $7,969,590 (i.e., 9% of the Purchase Price) and (ii) no indemnification shall be 
avail^le fo the Buyer indemnified Parties for Losses covered under Section 9.1 unless and until the 
aggregate Losses for which indemnification would otherwise be available under Section 9.1 exceed 
$442,755 (i.e., 0.50% of the Purchase Price), at which point indemnification shall be available to the 
Buyer bidemnified Parties for the aggregate Losses under Section 9.1 relating back to the first dollar; 
provided^ however that (A) the limitations of clause (ii) above shall not apply to claims for 
indenmification in respect of any breach of a representation or warranty contained in Section 3.1 (at 
(Ownership), Section-3Jib) (Organization and Authorization), Section 3.1(f) QBrokers), Section 3.2fa> 
(Organization, Qualification and Authority), Section 3.2(b1 (Authorization of Transaction), Section 3.2(d> 
(Capitalization), Section 3.2(1) (Tax Matters) or Section 3.2(s^ (Brokers) of this Agreement, and (B) the 
limitations of clause (i) above shall not apply to clauns for indenmification in respect of any breach of a 
representation or warranty contained in Section 3.1 fa") (Ownership), Section 3.1(b) (Organization and 
Authorization), Section_3;2^ (Organization, Qualification and Audiority), Section 3.1<h\ (Authorization 
of Transaction), nrRgction3.2(d') (Capitalization) of this Agreement, provided that the aggregate Liability 
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of the Seller to the Buyer Indemnified Parties for Losses for breaches of tiie representations and 
warranties contained in the sections listed in this clause (B) shall not exceed the Purehase Price. 

(b) No Party shall be entitled to indemnification under this Article DC with respect to 
(i) incidental damages, special damages, exemplary damages, consequential damages (including 
consequential damages consisting of or based on any multiple of profits or earnings, or diminution in 
value or lost profits), or punitive damages (other than such incidental, special, exemplary, consequential 
or punitive damages recoverable by a third party pursuant to a Third Party Claim) or (ii) any matter which 
is included or taken mto account in tiie calculation of Closing Date Shareholder's Equity or the Closing 
Adjustment as finally determined pursuant to Section 2-3. 

(c) Notwithstanding anything f o the contrary herein, the amount of any Losses for 
the purposes of determuiing amounts recoverable under this Article IX shall be reduced by any amounts 
actually recovered by the Seller Indemnified Party or the Buyer Indemnified Party, as applicable, in 
respect of such Losses under insurance policies, or in any condemnation, confiscation or simile 
proceeding (net of out-of-pocket costs of collection). 

(d) Except as otherwise expressly provided for herein, after the Closmg, the rights of 
the Buyer Indemnified Parties and Seller Indemnified Parties imder this Article IX shall be the sole and 
exclusive remedy ofthe Buyer hidernnified Parties and Seller Indemnified Parties with respect to any and 
all disputes or Legal Proceedings arising out of or related to this Agreement or the transactions 
contemplated thereby; provided, however, that nothing contained in this Section 9.4(d) wiU limit, in any 
way, any rights a Party may have to (i) bring a claim or action grounded in actual fraud or willful 
misrepresentation, (ii) seek specific performance in accordance with Section 10.2. or (iii) a Closing 
Adjustment in accordance with Section 2.3. As of the Closmg, each Party waives against the other, and 
the Company and the Buyer Indemnified Parties each waive against the Seller, any statutory rights, 
including, but not limited to, any private right of action for contribution or cost recovery, which such 
Party, the Company or the Buyer Indemnified Party then has or may thereafter have under any 
Environmental Laws. In ftntherance ofthe foregoing, the waiver of any condition to the Closing based 
on the accuracy of any representation or wairanty, or on the performance of or compliance with any 
covenant, agreement or obligation, shall be deemed a waiver of the right to indemnification under this 
Article IX with respect to such representation or warranty, covenant, agreement or obligation. 

(e) Any mdemnification payments made pursuant to this Article DC shall be 
considered adjustments to the Purchase Price. 

(f) Notwithstanding anything to the contrary herein, no Buyer Indemnified Party 
shall be entitied to indemnification for Losses (includmg throu^ a claim of breach of representation) 
relating or attributable to (i) Tax Liabilities (A) for any period beginning after the Closing Date or any 
period beginning before the Closing Date to the extent attributable to tiie portion of such period after the 
Closing Date, (B) attributable to any actions taken by the Buyer or the Company or their respective 
Affiliates after the Closing (including actions taken after the Closing but on the Closing Date), or (C) 
which are paid prior to the Closing, including through estimated Tax payments or other prepayments of 
Tax, or which are included in the calculation of Closing Date Shareholder's Equity as fmally determined 
pursuant to Section 2.3. or (ii) the amount, availability of, or limitations on any Tax attributes (including 
basis in assets, depreciation and amortization periods, depreciability and amortizability, net operating loss 
canyovere, and credit carryovers). 
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9.5 Indemnification Claims-

(a) Notice; Third-Party Claim. Promptly after the receipt by either a Buyer 
Indemnified Party or a Seller Indemnified Party, as the case may be (the "Indemnified Party") of notice 
of the commencement of any Legal Proceeding, investigation or other claim against such Indemnified 
Party by a thfrd parfy (such action, a "Third Party Claim"), such fodcnmified Party shall, if a claim with 
r::spect diereto is to be made for ind^nnification pursuant to this Article DC. give written notification to 
the Seller or the Buyer, as die case may be (the "Indemnifying Party") of die commencement of such 
Third Party Claun. Such notffication shall be given promptly upon receipt by the Indemnified Party of 
notice of such Hiird Party Claim, and shall describe in reasonable detail (to the extent known by the 
Indemmfied Party) the facts constimting the basis for such Third Party Claim and the amount of the 
claimed Losses; provided, however, that no delay or failure on the part of the Indemmfied Party in so 
notifying the Indenmifying Party shall limit any Liabilify or obligation for indemnification pursuant fo 
this Article DC except to the extent of any damage or Liability caused by or arising out of such delay or 
failure. Within fifteen (15) days after delivery of such notification, the Indemnifying Party may, upon 
written notice thereof to the Indemnified Party, assume control of the defense of such Third Party Claim 
with counsel reasonably satisfactory to the Indemnified Party. If the Indenmifying Party does not so 
assume control of the defense of a Thfrd Party Claim, the bidemnified Party shall control such defense. 
The Party not controlling the defense of a Third Party Claim (die "Non-Controlling Party") may 
participate in such defense at its own expense. The Party controlling the defense ofthe Third Party Claim 
(the "Controlling Party'*) shall keep the Non-Controllii^ Party advised of the stahis of such Third Party 
Claim and die defense thereof and shall consider in good faith recommendations made by the Non-
Controllmg Party widi respect thereto. The Kon-ConfiolUng Party shall furnish die Controllir^ Party 
with such information as it may have with respect to such Third Party Claim (including copies of any 
summons, complamt or other pleading which may have been served on such Party and any written claim, 
demand, invoice, bilfing or other document evidencing or asserting the same) and shall otherwise 
cooperate with and assist the Conbrolling Party in the defaise of such Third Party Claim. The fees and 
expenses of counsel fo the Controlling Party shall be considered Losses for purposes of this Agreement. 
The Controlling Party shall not agree to any settlement of, or the entry of any judgment arising ftom, any 
Third Party Claim without die prior written consent of tiie Non-Conti:olling Party, which shall not be 
umeasonably withheld, conditioned or delayed 

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

ARTICLE X 
MISCELLANEOUS 

10.1 Press Releases and Announcements. Prior to the Closing, no Party shall issue nor permit 
any of its managers, directors, officem, employees, agents, or Representatives to issue, any press release 
or public announcement relating to the subject matter of this Agreement or the transactions contemplated 
hereby widiout the prior written approval of the other Parties hereto. Prior to and following the Closing, 
any Party may make any public disclosure required by Law or applicable rules or regulations of any stock 

- 4 7 -

DT192044Ivl6 07/08/11 



(EXECUTION VERSION) 

exchange; provided, however, that, to the extent possible, the disclosing Party will provide the otiier Party 
Tvidi the proposed disclosure for review and comment witii adequate time for such review prior to such 
disclosure. 

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

10.3 No.Third Party Beneficiaries. Ibis Agreement shall not confer any rights or remedies 
upon any Person other than the Parties and their respective successors and permitted assigns. 

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

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

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

10.7 Notices. All notices, requests, demands, claims, and other communications hereunder 
will be in writing. Any notice, request^ demand, claim, or other communication hereunder shall be 
deemed properly given (i) three (3) Business Days after it is sent by registered or certified mail, retum 
receipt requested, postage prepaid, (ii) one (I) day after receipt is electronically confirmed, if sent by fax 
(provided thai a hard copy shall be promptly sent by furst class mail), or (iii) one (1) Business Day 
following deposit with a recognized national overnight courier service for next day delivery, charges 
prepaid, and, in each case, addressed to the intended recipient as set fortb below; 
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IF to the Seller or the Company (prior to the Closing): With copies to: 

American Water Works Company, Inc. 
1025 Laurel Oak Road 
Voorhees, New Jersey 08043 
Attention: Kellye Walker 
Facshnile: S56.346.S299 

Reed Smith LLP 
225 Fifth Avenue 
Pittsburg, Pennsylvania 15222 
Attention: Glenn R. Mahone 
Facshnile: 412.288.3063 

If to the Buyer or the Company (follQwing the 
Closing): 

Aqua Ohio, Inc. 
762 W. Lancaster Avenue 
Bryn Mawr, Pennsylvania 19010 
Attention: Gcnaal Counsel 
Facsimile: 610.645.1061 

and 

Reed Smith LLP 
2500 One Liberty Place 
1650 Market Street 
Philadelphia, Pennsylvania 19103 
Attention: Brian C. Miner 
Facsimile: 215.851.1420 

With a copy to: 

Fox Rothschild LLP 
2000 Market Street, 20''' Floor 
Philadelphia, Pennsylvania 19103 
Attention: Peter LTucci 
Facsimile: 215.345.7507 

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

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

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

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

10.11 Amendments and Waivers. No amendment, supplement, variation or modification of any 
provision of this Agreement shall be valid unless tiie same shall be in writing and signed by an authorized 
Representative of each of the Buyer, the Seller and the Company, No waiver by any Party of any 
provision in this Agreement or any default, misrepresentation or breach of warranty or covenant 
hereunder, whether intentional or not, shall be valid unless the same shall be in writing and signed by the 
Party mab'ng such waiver nor shall such waiver be deemed to extend to any prior or subsequent default, 
misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights arising by 
virtue of any prior or subsequent occurrence of such kind. 

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

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

[Sigfiature Page Follows] 
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IN WITNESS WHBEIEOF, the Parties hereto have each executed aud delivered this Agreement 
as of tha day and year first above written. 

AQUA OHIO, INC. 

Title: Oha^irhtoZv^ 

AMERICAN WATER WORKS COMPANY, INC. 

B y : _ 
Name: 
Titlp; 

OHIO-AMEfilCAN WATER COMPANY 

B y : _ 
.Nanie:_ 
Title: ' 

l^naiwre Pagafor Slodi Purchase Agreemeitt (Ohio)} 
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IN WITNESS WHEREOF, the Parties hereto have each executed and delivered this Agreement 
as of Uie day and year first abo^^ written. 

AQUA o m o , INC 

B y : _ 
Name;, 
Title: 

AMERICAN.WA' COMPANY, INC. 

OHIO-AMERICAN WATER COMPANY 

By: 
Name:. 
Title: 

pSgnalur̂  Pagejbr Slock Purchase Agreemni (Ohio)] 
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IN WITNESS VrtlEREOP, flic Parties hereto have each executed and delivered this Agreement 
as of the day and year first above written. 

AQUA o m o , INC. 

ByL 
Name;, 

• Title' 

AMERICAN WATER WOBKS COMPANY,INC 

B y - ^ 
Kame:_ 
Title: 

OHtO-AMEBiCAN WATEH COMPANY 

By: ^^^^^•^^'^, 

f̂f̂  Da'idK.-ailg.PmiLfal 
Title: Qh\oAwp[if:m Waxoi-

(Si&uHure Pt^e for Stock Purchase Agreement (Ohio}} 
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EXHIBIT A 

DECEMBER 31,2010 SHAREHOLDER'S EQUITY 

A-1 
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EXHIBIT A 

(all numbers in thousands) 

Shareholder Equity 
LTD not being assumed 
STD not being assumed 
IT assets not assumed by buyer (net of Accum Dep) (1) 
Regulatory Assets not assumed (2) 
Other Assets not assumed 
Adjusted Shareholder Equity 
Negotiated purchase price reduction 

Cash Price 
Pius Assumed Liabilities: 
Long Term Debt 
Current Liabiliries 
Regulatory liabilities 
Other noncurrent liabilities 

12;31/10 
OHIO 
AWK 

49,863 
36,000 

5,041 
(661) 

(492) 
89,751 
(1,200) 
88,551 

16,116 
11,525 
3,093 

959 

Total 
31,693 

120,244 

(1) Final amounts to be determined through CIOs review and agreement 
(2) Final amounts to be determined through CFOs review and agreement 
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KXHTftIT B 

CAPITAL EXPENDITURE PLAN 
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EXHIBIT F 

PROPOSED REPLACEMENT TARIFF COVER 



AQUA OHIO WATER COMPANY PUCO No. 15 First Revised Title Page 
Canceling Original Title Page 

AQUA OHIO WATER COMPANY 

Consisting of 
The Ashtabula District 

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

The Lawrence County District, 
serving the Village of Chesapeake and territory adjacent thereto, 

including Big Branch Road, in Lawrence County, Ohio; 

The Mansfield District, \ 
serving the areas in and around the City of Mansfield and 

the Village of Ontario, in Richland County, Ohio; 

The Marion District, 
serving the City of Marion and environs in Marion County, 
portions ofWashington Township and Canaan Township 

in Morrow County, a portion of Preble County, and a portion of Pee Pee Township in 
Pike County, Ohio; 

The Tiffin District 
serving the City of Tiffin and environs in 

Seneca County, Ohio; 

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

in Franklin County, Ohio; 

And 

The Portage County District 
serving portions of Brimfield and Shalersville Townships 

in Portage County, Ohio 

SCHEDULE OF RATES 
FOR THE DISTRIBUTION AND SALE OF WATER 

AND SEWER SERVICE FOR FRANKLIN AND PORTAGE COUNTIES 

Tariff No. 89-7025-WW-TRF 



EXHIBIT G 

PROPOSED CUSTOMER NOTICE TO BE PUBLISHED 

IN NEWSPAPERS OF GENERAL CIRCULATION 

NOTIFYING CUSTOMERS OF THE JOINT APPLICATION 



LEGAL NOTICE 

AQUA OHIO, INC. AND OHIO AMERICAN WATER COMPAIVY'S 
NOTICE OF APPLICATION FOR APPROVAL TO CHANGE THE NAME OF 

OHIO AMERICAN WATER COMPANY TO "AQUA OHIO WATER COMPANY, 
INCa", APPROVAL FOR THE TRANSFER OF CERTIFICATES OF PUBLIC 

CONVENIENCE AND NECESSITY, AND APPROVAL FOR AQUA OHIO WATER 
COMPANY TO CHANGE ITS BILL FORMAT 

Public notice is herby given that on September 13, 2011 OHIO AMERICAN WATER 

COMPANY, AMERICAN WATER WORKS COMPANY, INC. and AQUA OHIO, INC. filed 

a Joint Application with the Public Utilities Commission of Ohio (PUCO) requesting authority 

for Aqua Ohio, Inc, to acquire 100% ofthe outstanding common stock of Ohio American Water 

Company from American Water Works Company, Inc, A Finding and Order approving the 

stock purchase was issued by the PUCO on February 14, 2012. Upon closing the stock 

transaction, Aqua Ohio will integrate the operations of Ohio American into Aqua Ohio's existing 

operations. Ohio American customers will be served at rates and upon terms existing at the date 

the transaction is closed. 

On February , 2012, OHIO AMERICAN WATER COMPANY and AQUA OHIO, 

INC. filed a joint application with the PUCO in Case Nos. 12- -WS-ACN; 12- -WS-

ATC; and 12- -WS-ATA seeking approval to do the following: (i) change the name of 

OHIO AMERICAN WATER COMPANY ("Ohio American") to "AQUA OHIO WATER 

COMPANY, INC."; (ii) to transfer Ohio American's certificates of public convenience and 

necessity to provide both water and sewer service to Aqua Ohio Water Company, Inc.; and, (iii) 

to change the bill format to reflect the transfer of the certificates of public convenience and 

necessity and the name change firom Ohio American Water Company to Aqua Ohio Water 

Company, Inc. (collectively the "Name Change Application"). The purpose ofthe Name Change 

Application is to allow Aqua Ohio Water Company, Inc. to provide water and sewer service to 

former Ohio American Water Company customers in light of Aqua Ohio Inc.'s purchase ofthe 

stock of Ohio American Water Company. The Name Change Application will not result in an 

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



Any interested party seeking detailed information with respect to the Name Change 

Application may : (i) visit Aqua Ohio's website at http://aquaohio.com, (ii) visiting the PUCO's 

website at http://www.puco.ohio.gov, selecting DIS, inputting 12- -WS-ACN, and selecting 

the date the Application was filed, (iii) inspect a copy of the Application at the offices of Aqua 

Ohio Water Company, Inc., 365 East Center Street, Marion, Ohio 43302-4155 or the offices of 

Aqua Ohio at 6650 South Avenue, Boardman, Ohio 44512, (iii) contact the Company by 

telephone at I(330)-726-8151, or (iv) inspect a copy ofthe Application at the offices ofthe 

PUCO at 180 East Broad Street, 11"* Floor, Columbus, Ohio 43215-3793. 

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


EXHIBIT H 

PROPOSED AMENDED AND RESTATED 

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY NOa 1 (AMENDED) 



PUBLIC UTILITIES COMMISSION OF OHIO 

AMENDED CERTIFICATE SUPERSEDES ALL PREVIOUS ISSUES 

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY 

Certificate No.: 1 (Amended) 

Pursuant to Case No.: 12- -WS-ATC 

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

in the areas described as Blacklick Estates One, Two, Three, Four, Five, Six, Seven, 
Eight, and that area l̂ nown as the Koch Tract (Also designated on the plat as Qualstan 
East) 

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

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

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

That service area in Blendon Township, Franklin County, Ohio described as follows: 
being a 9.618 acre tract of land in Blendon Township, Franklin County, Ohio, bound on 
the west by the Ethel J. Colasante 4.129 acre tract on the north by land owned by 
Huber Homes, Inc., and Ohio Holding Company, and being bound on the east and 
southerly side by the proposed outer belt (1-270) and State Route 161, in accordance 
with the Order of the Commission in Case No. 35,831, issued September 17, 1969. 

That service area in Blendon Township, Franklin County, Ohio described as follows: 
being a 42.07 acres tract of land known as Hampstead No. 2 subdivision in accordance 
with the Order ofthe Commission in Case No. 36.594 issued July 29, 1970. 



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

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

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

Thence N 58° 09' 10" E along the centerline of Feder Road and the southeasterly line of 
Virginia Military Survey Number 1046, and the northwesterly line of Virginia Military 
Survey Number 7066, a distance of 600.14 feet to a railroad spike, said railroad spike 
being in the southerly line of Virginia Military Survey Number 7071 and the southerly 
line ofthe aforesaid 80,30 acre tract; 

Thence W 58° 09' 10" E continuing along the centerline of Feder Road and the 
southeasterly line of Virginia Military Survey Number 1046 and the westerly line of 
Virginia Military Survey Number 7071 and the westerly line of the aforesaid 80.30 acre 
tract, a distance of615.17 feet to a railroad spike at an angle point in said Feder Road; 

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

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

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

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



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

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

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

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

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

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



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

Thence N 86° 59' 40" E along a southerly line ofthe aforementioned 22.957 acre tract 
and a northerly line of the aforementioned 31.938 acre tract a distance of 753.00 feet to 
an iron pin at an angle point in said line; 

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

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

Thence N 40° 32' 39" W along the centerline of Amity Road a distance of 1007.81 feet 
to a railroad spike marking an angle point in said road; 

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

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

Thence N 14° 04' 37" W along a westerly line of the aforementioned 6.03 acre tract, and 
the northeasterly line ofthe aforementioned 0.693 acre tract 0.820 acre and 0.643 acre 
tracts shown of record in Deed Book 2961, Page 691, and Deed Book 3283, Page 356, 
respectively, a distance of 346.10 feet to a post at the northwesterly corner of the 
aforementioned 6.03 acre tract, the southeasterly corner of that 5.795 acre tract (known 
as Parcel No. 2) shown of record in Deed Book 3266, Page 19 and the southwesterly 
corner of that 54.5 acre tract shown of record in Deed Book 3194, Page 592, said post 
also being in the northerly line of Virginia Military Survey Number 5227 at the 
southwesterly corner of Virginia Military Survey Number 6749 and the southeasterly 
corner of Virginia Military Survey Number 7066, said post also being in the northerly line 
of Prairie Township and the southerly line of Brown Township; 

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



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

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

Thence N 18° 12' 16" W continuing along the centerline of Amity Road a distance of 
619.51 feet to the point of beginning containing 378.088 acres more or less, of which 
311.949 acres, more or less, is located in Brown Township and 66.139 acres, more or 
less, is located in Prairie Township and 4.449 acres, more or less, lies within the right-
of-way of Amity Road and Feder Road. The above described tract being subject to all 
easements and restrictions shown of record 

* * * * * * * 

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

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

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

Witness the seal ofthe Commission affixed at Columbus, Ohio. 

Dated: 

By Order of 
Public Utilities Commission of Ohio 

Secretary 

4846-2357-1982, V. 2 



EXHIBIT I 

PROPOSED AMENDED AND RESTATED 

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



PUBLIC UTILITIES COMMISSION OF OHIO 

Amended Certificate Supersedes All Previous Issues 

Certificate of Public Convenience and Necessity 

Certificate Number: 

Amended 12 

Pursuant to Case Number: 

12- -WS-ATC 

A Certificate of Public Convenience and Necessity is hereby granted to AQUA OHIO 
WATER COMPANY, a watenworks company under the laws of Ohio, whose office or 
principal place of business is located at 6650 South Avenue, Boardman, Ohio 44512 to 
provide watenworks service to the public area described as follows: 

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

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

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

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

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

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

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



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

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

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

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

Witness the seal ofthe Commission affixed at Columbus, Ohio. 

Dated: 

By Order of 

Public Utilities Commission of Ohio 

Secretary 

4826-0506-3438. V. 1 



EXHIBIT J 

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

GENERAL DESCRIPTION OF AQUA'S OPERATION PLANS 



EXHIBIT J 

In general, Aqua Ohio, Inc. will purchase all outstanding stock of Ohio American Water 

Works Company for the sum set forth in the stock purchase agreement. The stock purchase will 

initially be affected through Aqua Ohio's parent. Aqua American, and a financing arrangement 

will be determined at some point after closing. When the final financing details are decided, 

Aqua will file for approval of a financing plan. 

Aqua Ohio, Inc. will operate the former Ohio American as the "Aqua Ohio Water 

Company" pursuant to Ohio American's tariff as those tariffs exist on the date of closing. The 

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



EXHIBIT K 

EXISTING TARIFF SHEETS, 

REDLINED TARIFF SHEETS 

AND 

PROPOSED TARIFF SHEETS 



EXISTING TARIFF SHEETS 



OHIO AMERICAN WATER COMPANY PUCO No. 15 4"̂  Revised Sheet No. (iv) 
Replaces 3"̂  Revised Sheet No. (iv) 

GENERAL SUBJECT INDEX 

Subject 

-A-
Accuracy of Meters 
Address of Customers 
Adjustment of Bills 
Anti-freeze 
Applicant 
Application for Private Fire Protection Service 
Application for Special Water Service 

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

Application for Water and/or Sewer Service 
Ashtabula District 
Attestation of Property Owner/Landlord 

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

re­
charges 

Account Activation Charge 
Dishonored Payment Charge 
Late Payment Charge 
License, Occupation or other Similar Charges 

or Taxes 
Private Fire Service 
Reconnection Charge 
Temporary Meter Setting 
Temporary Service Connection 

Check Valves 
Color of Private Fire Hydrants 
Conimissioii 
Company 
Company Service Pipe 
Complaints/Complaint Handling Procedures 
Conversion - Cubic Feet to Gallons 

Corporate Cock, Curb Cock, Curbo Box 
Cross-Connection 

Effective 
Date 

2/25/05;l 1/12/08 
2/25/05 
2/25/05; 11/12/08 
2/25/05; 3/7/07 
2/25/05; 2/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
5/19/10 

2/25/05 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05 

2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 

2/25/05 
2/25/05; 3/7/07; 11/12/08; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
11/12/08 
2/25/05; 3/7/07; 11/12/08; 5/19/10; 

8/25/10 
2/25/05; 3/7/07 
2/25/05; 3/7/07 

Sheet 
Number 

40-41 
43 

41-42 
33 
25 

59-62 

30 
30 
30 
30 
30 

28-29 
25 
89 

38 
Attachment 2 

4 
32 

5 
5 
5 

9 
7 
5 
8 
8 

48 
33 
25 
25 
25 
58 

3,39 
34 
49 

Issued: February 25, 2005 
Filed under authority in 

Case No. 03-23 90-WS-AIR 

ISSUED BY: TERRY L. GLORIOD, PRESIDENT 
Ohio American Water Company 

365 East Center Street, Marion, Ohio 43302 

Effective: February 25,2005 



OHIO AMERICAN WATER COMPANY PUCO No. 15 ATTACHMENT 2 

Page 1 of 1 

Ohio 
iif:im_^*iift.i_ 

i,I.,l,.HM.U.»»M.).r.l..l..»M.I.K.M.[»H...I.ll. 

fiCccv-'-ir^:Li.'^n 

AMOUNT DUK' 

DUE DATE •, 

QMP Attet _^i 

$35.26^ 

$34:92 J 
=.-.;?.f-5 fET:tVi !i-.5 y e n cr, I'/ir. cMCiC 

Ohio Aowflcart Wafer 

MlMU.;, l lM.M<..Ut<.t; j .Mi,U....tUI(., l 



REDLINED TARIFF SHEETS 



AQUA OHIO WATER COMPANY, INC.̂  — = — =—= PUCO No. 15 
S'''Revised Sheet No. (iv) 

Replaces 4*̂* Revised Sheet No. (iv) 

GENERAL SUBJECT INDEX 

Subject 

-A-
Accuracy of Meters 
Address of Customers 
Adjustment of Bills 
Anti-freeze 
AppUcant 
Application for Private Fire Protection Service 
AppHcation for Special Water Service 

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

Application for Water and/or Sewer Service 
Ashtabula District 
Attestation of Property Owner/Landlord 

-B-
Batteiy Setting of Meter 
Bill Fonn 
Budget Billing, Optional 
By-Pass Meter 

-C-
Charges 

Account Activation Charge 
Dishonored Payment Charge 
Late Payment Charge 
License, Occupation or other Similar Charges 

or Taxes 
Private Fire Service 
Reconnection Charge 
Temporary Meter Setting 
Temporary Service Connection 

Check Valves 
Color of Private Fire Hydrants 
Commission 
Company 
Company Service Pipe 
Complaints/Complaint Handling Procedures 
Conversion - Cubic Feet to Gallons 

Corporate Cock, Curb Cock, Ciirbo Box 
Cross-Connection 

Effective 
Date 

2/25/05;l 1/12/08 
2/25/05 
2/25/05; 11/12/08 
2/25/05; 3/7/07 
2/25/05; 2/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
5/19/10 

2/25/05 
2/25/05: 3/7/07; 11/12/08; XXyxX/12 
2/25/05; 3/7/07; 11/12/08 
2/25/05 

2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 

2/25/05 
2/25/05; 3/7/07; U/12/08; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
II/I2/08 
2/25/05; 3/7/07; 11/12/08; 5/19/10; 

8/25/10 
2/25/05; 3/7/07 
2/25/05; 3/7/07 

Sheet 
Number 

40-41 
43 

41-42 
33 
25 

59-62 

30 
30 
30 
30 
30 

28-29 
25 
89 

38 
Attachment 2 

4 
32 

5 
5 
5 

9 
7 
5 
8 
8 

48 
33 
25 
25 
25 
58 

3,39 
34 
49 

Issued: - 2012 Effective: 
Filed under autiiority in 

Case No. 12- _-WS-ATA 
ISSUED BY: EDMUND P. KOLODZIEJ, PRESIDEN f 

Aqua Ohio Water Company, Inc. 
6650 Soulh Avenue, Boardman, Ohio 44512 

.2012 



AQUA OHIO WATER COMPANY PUCO No. 15 ATTACHMENT 2 
Pa2:e 1 of 1 

Ohio 
_ i<;«n-^iXtl— 

I.I..I,.UM.IMU..I.I.I..I.JI..J.I,.M.I..»...I.II. 

ACCCV:Jr';LI.',=£F. 

1 A-MOUW out : ' *33.26^ 

DUE DATE |!;iti>gf i4;i?0OQj 

$34;g2 J 
Qu9 Ader 

OtitO AdKTlCBrt Wsler 

R^aHnfett. 00094-4551 
l.)1..ll/.,|l,..M...Ut>.t>>i<.(<li<M....|l.llMl 



PROPOSED TARIFF SHEETS 



AQUA OHIO WATER COMPANY, INC. PUCO No. 15 First Revised Sheet No. (iv) 
Canceling Original Sheet No. (iv) 

GENERAL SUBJECT INDEX 

Subiect 

-A-
Accuracy of Meters 
Address of Customers 
Adjustment of Bills 
Anti-freeze 
Applicant 
Application for Private Fure Protection Service 
Application for Special Water Service 

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

Application for Water and/or Sewer Service 
Ashtabula District 
Attestation of Property Owner/Landlord 

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

-C-
Charges 

Account Activation Charge 
Dishonored Payment Charge 
Late Payment Charge 
License, Occupation or other Similar Charges 

or Taxes 
Private Fire Service 
Reconnection Charge 
Temporary Meter Setting 
Temporary Service Connection 

Check Valves 
Color of Private Fire Hydrants 
Commission 
Company 
Company Service Pipe 
Complaints/Complamt Handling Procedures 
Conversion - Cubic Feet to Gallons 

Corporate Cock, Curb Cock, Curbo Box 
Cross-Connection 

Effective 
Date 

2/25/05;l 1/12/08 
2/25/05 
2/25/05; 11/12/08 
2/25/05; 3/7/07 
2/25/05; 2/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
5/19/10 

2/25/05 
2/25/05; 3/7/07; 11/12/08; XX/XX/12 
2/25/05; 3/7/07; 11/12/08 
2/25/05 

2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 

2/25/05 
2/25/05; 3/7/07; 11/12/08; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07 
2/25705; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
2/25/05; 3/7/07; 11/12/08 
11/12/08 
2/25/05; 3/7/07; 11/12/08; 5/19/10; 

8/25/10 
2/25/05; 3/7/07 
2/25/05; 3/7/07 

Sheet 
Number 

40-41 
43 

41-42 
33 
25 

59-62 

30 
30 
30 
30 
30 

28-29 
25 
89 

38 
Attachment 2 

4 
32 

5 
5 
5 

9 
7 
5 
8 
8 

48 
33 
25 
25 
25 
58 

3,39 
34 
49 

Issued: ,2012 Effective: 
Filed under authority in 

Case No. 12- -WS-ATA 
ISSUED BY: EDMUND P. KOLODZIEJ, PRESIDENT 

Aqua Ohio Water Company, Inc. 
- 6650 South Avenue, Boardman, Ohio 44512 

_,2012 



AQUA OHIO WATER COMPANY, INC. PUCO No. 15 ATTACHMENT 2 
Page 1 of 1 

Sample Bill Format 

AqvB Ohio Water Company 

lasoiso P W S i n » O M 4 3 a i s i 1 

(52 W . Laticastef Atfsnoa 

Bryn Mawr, PA 16010-3*03 

T s l : a 7 7 , s s : » . a y a z Q u e s t i o n s a b o u t y o u r w a t e r s e r v i c e ? , . . C o n t a c t u s b e f o r e t t i e d u e d a t e . 

F a x - 8 7 7 . 7 8 0 . 0 3 3 2 a n Oaw Total Amount Oua CimeiuCKaraBS Ouu Ualo 

aMBM: ™ r t 9 « v B > a q « » B m a r i c . , ™ m A p r i l I S , Z O t l :f 13.70 MayOa, ZQIX 

M e t e r D a t a Sl!9 BklingPcriKi Days RsortTjpp Mottr ftoailiog* UsagD 

AvDrago Oalty Usage " 37Gal!oiis Total OaysL 33 Total Usage: 

I mil* 

New Meter 10073750 SIB 

Qli|(>Aute( HBzaMJZ 5)6 

iJVn hnva a ic t iMwea ytun meter tJurinq this bioinn r^erlOl1. 

04/oeni 

Q-lKlfl/lt 

wmini 

a 

3D 

Ainual 

Actual 

Acluul 

600 

t> 

^zma 
9210O 

600 

30o 

GHBiiits 

Galfans 

W n i n g D e t a i l 

Amount Owed frani Last Bill S 1B.36 

Total Payinetits BecelvetJ 18.3S 

l^flrnaining Balance 0.00 

Customer cnatge g.21 

900 gsHotis ® $0.0045448 per gsHon. 4.09 

rolal Waiet Charges _ 13.30 

System Improvsrnsnt Charge (SICJ _ 0.10 

Amount Dua On or Befora os/OflMI S 13-7" 

Aniount Du» AFTER tho Current Duo Oata. f 14.33 

w a t e r u s a g e H i s t o r y 

•sn 
5 

A|ir Miy JMI 

Q CustortlCf 

M e s s a g e C e n t e r (see reverst: side for other Inrormsticn] 

AQUA Water Bill 
a Ohirt llUator rnmnar 

Keep cop port ion (iM" yiKjr reCDl^Js. 
Relum UilB pon lon VJII1\ j o u r paytneni. 

7€2 W. iJincnsior Avenue . Bryn Mawr. PA 19oia-3'1B9 

Aizcolirit Nu mt>cr_ 

O n or 6 B rare 

Af ter 

PflV Tri 's Amount 

POv This Atnount 
» 1 4 . 3 9 

*! 
PJeasa m a k « checfc p a y a t i l a t o A q u a O H . 

P r i n t y o u r acccMJnt r u m t r e r ort v o u r t h e r . k , 

t t i a n m a i l t:Q a d d r e s s <m b a c k . 



AQUA OHIO WATER COMPANY, INC. PUCO No. 15 ATTACHMENT 2 
Page 2 of2 

Sample BUI Format- Back 
I m p o r t a n t C u s t o m e r I n f o r m a t i o n 

C u s t o m e r S e r v i c e : 8 7 7 , W T R . A Q U A o r S77.987.2782 F a x ; 865-780-8292 e ^ n a i l : c u i ^ t s e r v ^ a q u a a m e r l c a . c o m w iww.a t juaoh io .com 

W a welcome the opportuniiy to work wit l i you and wBI do our ftest to answer your quesi'Oi's. It yoi ir complairii is not resolved after yon (ravu tallrad 
Aqua Ohio, or For general m i f i ^ intotinatfon. residential and business custwmets may t:onlact the Public Utilities Commission of Ofi io (PUCO) at 
1-600-686-7B25 <loll Tree) or lor TTV a l 1-800-686-1570 yoll fteej from 8 a.m. to S p.m. waefcdays. or at VMrw.puco.ohlo-gov. Residential taisiomars 
niay aiso contact (he Otiio Consumers' Counsel (OCCJ for assisiance with complaints and utility issues at 1-677-742-5622 (loll fiee) Irom 8 a.m. to 5 
p.m. weekdays, orstvwvw.pickocc.org, YoucancorHataus forara loschedu lewh lch isan explanation of how to verify (hoi your bill is correct or tor 
ai) explanation or our charges. 

Our customer seo/ice address is listed on ibe front of the bili. You may also call, fax or e-mail your comments lo orie; of the customQC sorvico 
telephone numhers or at the e-moli address listed above. When writing, please use a separate piece of paper and include your name, address, and 
account number. Note* written on the tilll may delay processina of yo" ' ' payment. Pleaso notify our office immedletaly upon chMiKfC of occiiptincy. 
ownership or mailing address, as the customer Is responsibia for all charges until wo are notified. 

E X P L A N A T I O N Q F T E R M S 
Aciuat Read: Meter reading obtained Dy o coinpany employee or one of our automatic meter reading systems. 
Customer Charge; Tfiis charge covers tl ie cost of having water service available, including operatfons, maintenance, meter reading, and other 
necessary services that ar« not covered under tha consumption charge. It Is Uillcd whether or not you use any water. 
Cvtsiomer Read; Mater reading obtained tram our cuslcatier. 
Employee ident i f icat ion: All company employees carry an Idendricailon card stiowing their picture and employee nuniDer. 
Est imateUBiH; \Ai t ienwear0UnabletoreBdyourmeter , wo base the Oill on your past water use. If you receive an cstlmalad bill, yorjmay l iavea 
nevii M l tjy reading ttre meter and caliltrg the company Willi that reading. Mote, revised Uills will no i be Isstied after Hie due date of the esiimaied bin. 
Late Charge: A penalty of 5 percent on current billing amounts-
Meter Poading: Wa attempt to reatJ the water meter every billing period. We cither have our meter reader visit your property or otituin ihe reading 
through one of our automatic mtiUir reading systems. 
System Improvement Cfiarge: S!C is a percentage charge that is applied to Uie bill. The d iargu covets costs ossocialtid wiifi replflcing aging 
distritHrt/on system ftd'JWes, sucJj as water mains, service lines, valves. Arc hydrants. 
Method of Poyment ; Vou can pay your bill Oy any of t l ie followiag metlvada'. 

By mai l : Place your cJiedt or ihcney order in the enclosed prc-addrassed cnvelc^w. Put a stamp on the envelope and mail i l lo us. 
Aqua OH; P.O. 8oK 1229. Wewarfc, NJ 07101-1229. DO NOT SEND CASH. 

By phone; Customers wi th bank occounts or credit cards may pay theU (jMs over Uie pSwne fw a fee by calling this toll free numfaei: 
S66.2E9.3906. Customers with bank accounts may also pay tliroughtheir bank. (Call the coir^arry or your bank for details) 

In Person: Pay in person (with cash or check) al ccfweniont Western Union locBtions Ibtoughout Aqua Ohio's service ierritD«y. Payments arc 
credited lo your account the Same day or iHo next business day if you make payments on a weekend or holiday. Pleaso call us or 
visit nww.aquaoli io.com to find the Western Union location closest lo you. 

Onl ine; Vou can pay your bid onlino for a fee. Visit www-aquaphio.com and clicK on Customer Service. Under "Onlijift Bill Payniont" 
select 'onlino". 

ZlpCUcck'*: A program in vwhich your payment is automatically deduped from your banH account. You save the cost of postage ond 
usfrvg bank checks. Oeiails and opplicaiions are available from the company. Pleasa call our Customer Service Dopartnicnt. 

Payment Terms-. Vou should pay your M l Cm or before the due date. 
Return Payment Charge: IF for any reason your payment ts returned to us from tlie t)anK, vwe will add a service charge lo your account, 

Pleaao (Bar Alena Iho fold and mcurn l l i lv poj-tlan witt i your payrnent. 

P L A C E T H I S S T U B S O T H A T T H E 
N A M e " A q u a O H " 
S r i O W S T H R O U G H T H E W I N D O W 
O F T H E P A Y M E N T E N V E L O P E . 

Aqua OH 
P.O. Box 1229 
Newark, NJ 07101-1229 

http://S77.987.2782
http://merlca.com
http://wiww.atjuaohio.com
http://nww.aquaoliio.com
http://www-aquaphio.com


EXHIBIT L 

NOTICE MAILED TO CUSTOMERS 

ADVISING OF APPROVAL OF JOINT APPLICATION 



AQUA OHIO WATER COMPANY. INC, 
CUSTOMER NOTICE 

On September 13, 2011 OHIO AMERICAN WATER COMPANY, AMERICAN 

WATER WORKS COMPANY, Es[C. and AQUA OHIO, INC. filed a Joint Application with the 

Public Utilities Commission of Ohio (PUCO) requesting authority for Aqua Ohio, Inc. to acqmre 

100% of the outstanding common stock of Ohio American Water Company from American 

Water Works Company, Inc. A Finding and Order approving the stock purchase was issued by 

the PUCO on February 14, 2012. Upon closing the stock transaction. Aqua Ohio will integrate 

the operations of Ohio American into Aqua Ohio's existing operations. Ohio American 

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

On February , 2012, OHIO AMERICAN WATER COMPANY and AQUA OHIO, 

INC. filed a joint application with the PUCO in Case Nos. 12- -WS-ACN; 12- -WS-

ATC; and 12- -WS-ATA seeking approval to do the following; (i) change the name of 

OHIO AMERICAN WATER COMPANY ("Ohio American") to "AQUA OHIO WATER 

COMPANY, INC."; (ii) to transfer Ohio American's certificates of public convenience and 

necessity to provide both water and sewer service to Aqua Ohio Water Company, Inc.; and, (iii) 

to change the bill format to reflect the transfer of the certificates of public convenience and 

necessity and the name change firom Ohio American Water Company to Aqua Ohio Water 

Company, Inc. (collectively the "Name Change AppHcation"). The purpose ofthe Name Change 

Application is to allow Aqua Ohio Water Company, Inc. to provide water and sewer service to 

former Ohio American Water Company customers in light of Aqua Ohio Inc.'s purchase ofthe 

stock of Ohio American Water Company. The Name Change Application will not result in an 

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

PUCO approved the Joint Application. 

Any interested party seekmg detailed information with respect to the Name Change 

AppHcation may : (i) visit Aqua Ohio's website at http://aquaohio.com, (ii) visiting the PUCO's 

website at http://www.puco.ohio.gov, selecting DIS, inputting 12- -WS-ACN, and selecting 

the date the Application was filed, (iii) inspect a copy of the Application at the offices of Aqua 

Ohio Water Company, Inc., 365 East Center Street, Marion, Ohio 43302-4155 or the offices of 

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


Aqua Ohio at 6650 South Avenue, Boardman, Ohio 44512, (iii) contact the Company by 

telephone at l(330)-726-8151, or (iv) inspect a copy ofthe AppHcation at the offices ofthe 

PUCO at 180 East Broad Street, 11* Floor, Columbus, Ohio 43215-3793. 


