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In the Matter of the Application of Aqua )

Ohio, Inc. for Authority to Change the Name ) Case No. 12- -WS-ACN
)
)

of Ohio American Water Company to Aqua
\/ 022
ase No. 12-7  — ' _WS-ATC

BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

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- -WS-ATA

St et

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 WAyR o

COMPANY TO CHANGE ITS BILL FORMAT = -
™
;‘) W

1
-

Pursuant to Rule 4901:1-15-09, Ohio Administrative Code, Aqua Ohio, Inc’if‘Aquz“ or —T

“Applicant™) requests that upon closing of the stock purchase transaction descrlbedim further _
- o

™~
W

(1) A change in name from Ohio American Water Company to “Aqua Ohio Water

detail herein, the Commission approve the following:

Company, Ine.”;

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

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

provide sewer service, Certificate No. 1 (amended), Certificate No. 10 (amended)
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and Certificate No. 17 (amended) to Aqua Ohio Water Company, Inc., and
issuance of an amended and restated certificate of public convenience and
necessity to provide sewer service to be named Certificate No. 1 (amended), that
will consolidate the authority granted in Certificates No. 1 (amended), Certificate
No. 10 (amended) and Certificate No. 17 (amended);

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

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

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

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

(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 pursnant to Ohio Adm. Code 4901:1-15-04(C)2)(e).

Ohio American Water Company has indicated that it has no objections to the Application
and requests for approval made herein.

FACTUAL BACKGROUND

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

2. Ohio American is a "public utility," "water-works company” and "sewage
disposal system company" as defined in R.C. 4905.02, 4905.03(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 furnish water service to various Chio locations.
Ohio American provides water service to approximately 50,903 customers and sewer service to
approximately 6,554 customers in the state of Ohio.

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



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

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

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

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

8. Aqua is a "public utility" and "water-works company" as defined in R.C. 4905.02
and 4905.03(A)(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 No. 30,
Certificate No. 32 and Certificate No. 35. Aqua is a wholly-owned subsidiary of Aqua America.
Aqua America is one of the largest U.S. based publicly-traded water utilities serving almost 3
million customers in 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 public 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 outstanding Ohio American capital stock from
American. Because Aqua, a public utility, is purchasing the stock of Ohio American, another

public utility, the transaction is subject to Commission approval under R.C. 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 Agreemeni, 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 Chio American to
Aqua Ohio Water Company, Inc. and the change in the bill format, as described in further detail
below. '

REQUEST FOR NAME CHANGE

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

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

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

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

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

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



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

the provider.

REQUEST TO TRANSFER AND CONSOLIDATE CERTIFICATES

16.  The Applicant also requests, pursuant to R.C. 493325 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: (1) Certificate No. 1 (amended); (ii) Certificate No. 10 (amended) and,
(iii) Certificate No. 17 (amended).

17.  Further, the Applicant requests that Cerstificates 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 Ohioc 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 Agua Ohio Water Company, Inc., as
shown on Exhibit I, attached hereto and incorporated herein by reference,

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

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



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

20.  Aqua and its predecessors have operated water and sewer systems in Ohio for
decades. Aqua has the financial, managerial and technical capability to provide safe, adequate
and reliable water} and sewer service in areas currently served by Ohio American, without
detriment to Aqua's existing customers. [n addition, because Aqua will continue its operations
with respect to current Qhio 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. 11-4161-
WA-AIR.



REQUEST 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 closing of the stock transaction has
occurred. This bill format change will also reflect the change in name from Ohio American to
Aqua Ohio Water Company, Inc., as requested above. The tariff sheets affected by the bill
format change are : (i) Ohio American Water Company, P.U.C.O. Tariff No. 15, 4™ Revised
Sheet No. (iv); and, (i) 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 Corumission approve this Application without a
hearing. Ohio Admin. Code 4901:1-15-04(C)(2)(c).
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 Ohioc Water Company Inc. proposes to mail and publish the notice attached
hereto as Exhibit L upon approval of the Application. Aqua Ohio requests approval of the form
of the notices in the entry issued pursuant to Ohio Admin. Code 4901:1-15-04(B).
WHEREFORE, the Applicants respectfully request the Commission issue a Final Order
finding, approving and granting the following relief, effective upon the closing of the
stock purchase transaction outlined in the Stock Purchase Agreement and approved by
the Comimission in Case No. 11-5102-WS-AIR:
A. The change of the name of Ohio American Water Company to “Aqua
Ohio Water Company, Inc.”
B. The transfer of Certificates of Public Convenience and Necessity
Nos. 1, 10 and 17, authorizing Ohio American to provide sewer service in certain
areas from Ohio American to Aqua Ohio Water Company, Inc. and the issuance

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

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

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

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

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

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

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

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

The required officer verifications are submitted herewith.



Respectfully submitted,

AQUA OHIO, INC.

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

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




VERIFICATION

STATE OF OHIO

Mg Mgt ot

COUNTY OF MAHONING ss:

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

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

By:
Edmund P. Kolodzg;j, Jr.
President

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

ose ¢ it

Notary Public

THEQDORE €. RUSSELL I, Notary Public
State of Obio
My Commission Expires fuly 6, 2013



VERIFICATION

C‘:{Y\f\u"\ s _u\! OF Py A A A O Aoy

COUNTY OF 7/\/\,.\@ SN ESE. o

N
Before me, a Notary Public for the o e a_a,bu\ of xi\)* p Db

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

R

58.

Assistant Sebretary of Aqua Ohio, Inc., that he has read the foregoing #stem Application, and that
the statements set forth therein are true and accurate to the best of his knowledge and belief.
e A .
By =5 B

Roy H_ Stahl
Assistant Secretary

Sworn and subscribed in my presence this QOH\ day of February, 20 12.

COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL
JACQUELINE PEYREFERRY, Notary Public
Marple Twp., Delaware | County
My Commission Expires August 27, 2012




EXHIBIT A

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



PUBLIC UTILITIES COMMISSION OF OHIO

Amended Certificate Supersedes All Previons Issues
Certificate of Public Convenience and Necessity
Certificate Number: '
12
Pursuant to Case Number:

50-938-WS-ATR

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

The City of Marion and environs, the Village of Prospect and environs and the River Valley
Local School District located in Marion County, Ohjo; and portions of Washington Township and
Canaan Township in Morrew 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, QOhio, including the Village of Chesapeake and environs, as shown
on the attached map. '

Portions of Preble County, Objo, 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, Qhio, beginning at State Route 220 where it intersects with the cusrent
Corporate Limits of the City of Waverly and proceeding in a southerly direction along the current
Corporate Limits of the City of Waverly to its intersection with US Route 23. Thence proceeding
in a southerly direction along US Route 23 to a point approximately 1 mile south of the
intersection of US Route 23 and Pee Pee Creek. Thence proceeding in a westerly direction to a
point intersection with State Route 104, Thence proceeding in a northerly direction along State
Route 104 to the intersection with Boswell Rune Road. Thence proceeding in a north westerly
direction along Boswell Run Road to the intersection with State Route 220. Thence proceeding
int 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)
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Cert. No: 12 ' Page 2
Case No: 00-938-WS-ATR

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, Qhio, including the Brimfield (Beecherest) 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 pronmligated.
Witness the seal of the Commission affixed at Columbus, Chio. |

By Order of

PUBLIC UTILITIES COMMISSION OF OHIO

malels). Hsas

ax;ny Vigorito, Secretary
Daisy L. Crockron, Acting Secretary
Ronald D. Rose, Acting Secretary




EXHIBIT B

OHIO AMERICAN’S
CERTIFICATE NO. 1 (AMENDED)



Yorm No. 5-1 Sewege PUBL.C UTILITIES COMMISSION OF LunlQ

Certificate of Public Convenience And Recessity

Numbet...... ... - {WD}

A Certificate of Public Convenience and Necessity is Hereby Granted

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

K- ﬂ/m.a—ﬁ'&
AYGIT EAT LN ATRNER, COLUMS, OHIO sso.c—

to provide sewage disposal system service to the public in the area described as follows:

T aoens Ty NS Thas Ty LR Roch Takc
mé A g R i A uRLonAn ADT)

i?.gta CENPIPICATE AMINDS CRRTIVICATS HO. 1, XBAURN NOVEWIRR 9, A952
ARCHID JANUARY 2R 39064,

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

Witness the seal of the Commission affixed at Columbus, Ohio,
QCT 30 1964

Dated

By Order of

PUBLIC\J?‘IES&OMMISS ON OF OHIO

J’«c?'




EXHIBIT C

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

OHIO AMERICAN’S
CERTIFICATE NO. 17 (AMENDED)



Fuim P, 8.1 Zenegy PUBLIC UTILATIES COAMMISIINN OF Ght., he
Certificate of Doblic Convenience nd  Necestity

Numhm-.-“},T-._Lw.EI?DED)
Cage Ho. 75-138-3T-AAC

A Cartiflcute of Public Convenience and Necessity Iy Hereby Granted

Ohip Utillties Cowpany”

& Sawage Disposal System Company under the Jaws of Ohly, whose office or ploce of tawlness 13 ot

...... 5481 Buenes Ajres Boulevapd, Westerville, Ohlo 43081 . .. . .

o pruvlde sewage dlepossl systern service to the publis Ln the aroa Jdeseclbod ax follows: '

Ohio Utilities Company proposes to anlarge lts service
area in Brown and Prairie Tovmships, Franklin County, Ohig,
as follows:

Situate in the State of Ohio, County of Franklin,
Townships of Brovm .and Prairie and belng part of WVirginia
Military Surveys Numbers 7071, 6749, 7066 and 5227, and
baing all the 80.30 dcre 31. 002 acre and 69 acre tracts
shown of record in Deed Book 2888, Page G664, part of the
49,832 acre tract shown of record in Decd Book 2334, Page
396, and all eof the 54.5 acre, 34 acre, 31.983 acre, 25,88
acre and 6,03 acre tracts shown of record in Deed Book 3194,
Paga 592, Recorder's OLfice, Franklin County, Chio and baing
more-partichlarly described as follows: ]

Beginning at an iron pin at the peint of intersection
of the centerline of Feder Road, (50 faet in widih) with the -«
centerline of Amity Road (5¢ fest in width), said peint
being in the southeasterly line of Virginin MiliLdrg Survey
Number 1646 , and the northwesterly liné of Virginiha Military
Survey Humber 70667

Thenca N. 58° (%' 10" E. along the centerline of Fedexr
Road and the southeasterly line of Virginia Military Survey
Humber. 1046, and the northwesterly Iine of virginia Militavy
Survey Number 7086, a distance of 600.14 feet to a rallvoad
gpike, said rallroad spike being in the southerly line of
Virginia Military Survey Number 7071 and the southerly line
of the aforesaid #0.30 acre tract;

Thence ¥ 589 08' 10" E continuing aleong the centerline
of Feder Road and the southeasterly line of Virginia Military
Suxvey Number 1046 and :he westerly line of virginia Mllitﬂry
Survey Number 7071 and the westerly line of the aforesaid
80.30 acro tract, a distance of 615.17 feet to a rallroad
spike at an anyle polnt in zaid Feder Road;

’ Thence N. 58° 28' 10" E continuing along the centarline
of Feder Road and the southeasterly line of virginia millitary
Survey Nunber 1046 and the westerly line of virglaia mllitary
Survey Numbar 7071 and the westerly line of the aforcsaid
80,30 acre tract, a distance of, 1,759,149 feet to an lrom pin
at an angle point ln caidé Feder Road sald point being at the
ricrihwesterly corner of the aforesaid 90.30 acre kract;

Subjert to all reles and ropwlabiuns of tihe Cummissian, now existiog or hereafler promulguted.

Witneen the seal of the Cumnmissidn alfixed ol Columbus, Ohio.

Duted ... March 23, 1976

Ty Order of
PUBLIC UTILITIES COMMISSION GF OIUIQ

T _\‘\ %, ~ . A -
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Futry i 5.1 Eewage PUBLIC UTILITIES COMMISS.ON OF Uu.d Fom 2

Cotificate of Public Convenience And ¥ieeessity

Numbcr,.MEﬂDgﬂD .
gase No. 75-198-3T-AAC

A Ceriificato of Pultte Convenionce and Necessity is Horcby Grandod

Ohlo Utilities Company

& Sewago Disposal Systetn Company urder the Juws of Ohio, whose offlor or place of buginess Is. at

5481 Buenos Alres Boulevard, Westerville, Onhlo #3081

to provide sowupe dispesal system sorvice to the publie Ih the area deseribod o8 follows:

Thence S B84® 40' 21* I continuing along the coenterline
of Feder Road and along the northerly line of the aforesaid
80,30 acre tract, a distance of 1114.61 feet to ap Iron pin
at the Iinterssction of the centerline of Jones Road with the
centerline of Feder Road said ixon pin being at an angle
point in Feder Road; : .

Thence § 84° 5§ 21" E continuing along the centerline
of Feder Road and the northerly line of the aforesaid 8¢.30
acre and 31.002 acre tracts, a dlistance of 1201.58 feecl to a
railroad epike at the northeasterly corner of the alorementioned-
31.002 acre track and the northwasterly corner of a 0.998
acre tract shown Of record in Deed Dook 3036, Page 10;

Thence § B° 04' 47" © along the casterly line of the '
aforesaid 31.002 acre tract and the westerly line of the
aforesaid 0.99% acre tract a distance of 1448,27 feet to an
iron pin at the southeastarly corner of the aforesaid 31.002
acre tract and the southwesterly corner of the aforesald
0.999 acre tract, said iron pin also being in the northerly
1ine of a 45.001 acre tract as shown of record in Deed Book
3036, Page 10 and the southerly line of Virgilnia Military
Sucvey Mumbar 7071 and the northarly line of Virginia Military
Survey Number 6746; ’

Thence N. 847 46' 24" W along the southerly lines of
the Virginia MIlitary Suryey Number 7071 and the aforesald
31,002 acre tract and the northerly linas of the Virginia
Military Suxvey Number 6746 and the afcresaid 4%.001 acre
tract, a distance of 717.99 feet to an lron pin at the
northwesterly corner of the Virginia Military survey Numbey
£746, and the aforesald 4%.00) acre track and the northeasterly
corner of the Virginia Military Survey Number 6749, and the
aforesaid 69 acre tract;

Bubjeet tu pll vules snd eegulations of the Commission, now e!::lsung or hevesflor promulgated,

Witness the seal of the Commission alized at Coltinbus, Oblo.

Dated ... liaxch 23, 1876

By Orter of .
PUBLAC UTILITIES COMMISSION OF 011t

. i
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Furtn Ho, §-1 Sevsoe PURLIC UTHLITIES COMMISSION OF oo bryyeer
LB

Curtificate of oublic Convenience Fnd Necessity

Number .. 2T {RMENDED)

Case Ho. ThH-198-8T-AAC

A Certificate of Pulile Convonlonea and Necasalty Is Hereby Granted

Onhlo Utilities Company -

K
-

1 Sewage Disposul System Comapany under the laws of Ohio, whosa oflice or ploce o busincss js at

5481 Buenos Alres Boulevard, ﬁesterville; Ohio 43081

to provide sewsgs disposal system service fo the publle In the srea described os follows:

Thence S. 4° 31' 65" W along the easterly lines of thae
Virginia Military Survey Number 6749 and the aforesaid 69
acre tract and the westerly lines of the Virginla Military
Survey Number 6746, and the aforesaid 49.001 acre tract and
the 34,962 acre tract shown of recoxd in Deed Book 3036,

Page 17, a distance of 1728.,95% feet to an iron plh at the
southeasterly corner of.the aforesaid 63 acre tract and the
northeasterly corner of the aforcsaid 34 acre tract;

Thance S, 4° 33" 04" W along the easterly line of the
afore mantioned 34 acra tract and Virginia Military sSuxvey
Rumber 6749 and the westerly line of tha aforementioned
34.962 acre tract and Virginia Milltary Survey Numbexr 6748 a
distance of 375.46 feet to an iron pin at the scuthwesterly
corner of the aforementioned 34,362 acre tract and the
northwesterly corner of that 4.50 acre tract shown of record
in Dead Book 3014, Page 598;

Thénce 5 3° 31' 01" W continuing along the easterly
line of the aforementlioned 34 acre trapt and Virginie Military
Survey Number 6749 and the westerly line of Virginia military
Siurvey Number 6746 and the westerly line of the aforementioned
4.50 acre tract a distance of 4B88.64 feet to an iron pin at
the southeasterly corner of the aforementioned 34 acre tract
and. Virginia Military Survey Number 6748 and the southwesterly
corner of the aforementioned 4.50 acre tract and Virginia
Military Survey Number 6746 said iron pin also being in the
goutherly line of Brown Township and the northerly line of
Prairie Township, Virginla Military Survey Number 5227 and
that 22,957 acre tract shown of record in Deed Book 3014,
Page 598; ‘

Thenge W. B3¢ 43' 24" W along the southerly line of the .,
aforementicned 34 acre tract, Virginia Military Survey
Rumber 6749 and Brown Township and the northerly line of the
nforementioned 22.957 agre tract, Virginian Militaory Survey
Humber 5227 and Prairie rownship a diastance of 288,26 foetb

r

to an iron pin at the northwagterly cornor of the aforementicned

22,957 acre tract and a northeasterly corner of that 31.938
acre tract shown of recoy¥d in Deed Book 3194, Page 5923
Subiect to all rules and regulstivns of the Commisslon, now exindng ur hereafter promulygated.

Witness the seel of the Corinission alfixed ot Columbus, Ohia,

Dated March 23, 1976

By Ocdor of

PUBLIC UTILITIES COMBMISSION OF OiiI0

1 -
Y .
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Furin By, $-1 Sewoke PULLIC UTILITIES COMMISSION OF Of10)

fragee &

Certificate of 3Dublic Convenience SAnd Yvecessity

Number .._.. 1T (AMERDED}
Case No. 75-198-3T-4AC

A Certificete of Publie Cunvenlence ond Noedssity is Hereliy Granted

Ohlo Utilities Company

a Sewago Disposn! Syster Company under the laivs of Ohlo, whose olfice ox place of businesy Is at

5481 Buenos Alres Doulevard, Westerville, Ohio _ 43081

o pravide sewsge dlsposal system scrvlee to the public in the ereu deserlibed as followa:

Thehee 5. 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 acré trackhk;

~ Thance N, 86° 59' 4C" E along & southerly line of the
aforementioned 22,957 acre tract and a northerly line of tho
aforementioned 31,938 acre tract a distance of 753.00 feet
to an iron pin at an anglse point in sald line;

. Thence 8 4° 14" 41" W along a westerly line of the
aforementioned 22.957 acre tract and the most easterly line
of the aforamentioned 31.938 acre {ract a distance of 113,89
feet to an iron piln in the northerly right-cof-way line of
the Penn Central Realroad.

Thonce 5 B6° 58' 48" W along the northerly rxight-of-way
lince of said Penn Central Rallroad a distance of 2229.00
feet to the rallroad spike in the centerline of Amity Road;

Thenca N 40° 32° 39" W along the centarline of Amity
Road a distancae of 1007.81 feat to a rallrodd spike marking
an angle point in said road;

Thence N. 42°® 36' 51" W continulng along the centerline
of Amity Ioad & distance of 360.92 feet to & rallroad spike
at the southwesterly corner of tha aforomentioned 6.03 acre
tract and the southwesterly corner of that 0.693 acre tract
{known as Parcel 1} shown of record in Deed Book 3266, lage
19;: :

Thence N. 48° 40' 44Y E along a northwesterly line of
the aforementloned 6.03 dacre tragt and a southcasterly lina

of the aforementloned 0,693 acre tract a distance of 190.50

fegt 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}

Subjert ta all rules and regulations of the Conundssing, vow exlsiing or huereulter promufjatel.

Witnesy the seal of the Commisslon affixed t Columbus, Ohto,

Maxrch 23, 1976

By QOrder of

i

PUBLIC UTILITIES COMMISSION OF OHlO

i
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Funta T 81 Bewige PULLIC UTIBITIES CONMMIBRON OF Ol

r, -,

Tupe %

Catificate of Public Comenicnce Hnd l‘te_tsssi.tg'

Rumber .. LT {PMENDED}
Case Ho. 75-198-31-aAC

A Certiteale of Public Convinfento and Necessity s 1Torelsy Gronted

Chio Utilities Company

u Sewape Disposat System Company ender the laws of Ohlo, whosa office or place of busingess fs of

5481 Buenos Alres Boulevard, Westerville, Chlo 43081

lo provide sewnge disposal system service to the publie in the area deserlbed as foflows:

Thence ¥ 14° 047 37" W along a westerly line of the
aforementioned 6,03 acre tract, and the northeasterly line
of the aforementioned 0,693 acre tracl 0,820 acrc and 0.643
acre tracts shown of record in Deed Book 2961, Page 691, and
Deed Baok 3283, Page 356, rospectlvely, a distance of 346.10
feet to a post at the northweaterly corner of the aforementioned
6.03 acre tract, the southeasterly corner of that 5.795 acra
tract (known as Parcel No. 2) shown of rceord in Deed Book
3266, Page 19 and the socutliwesterly coxneér of that 54.5 acre
tract shown of record in Deed Book 3194, Page 592, sald post
alse being in the northerly line of virginia Milltary Survey
Mumber 5227 at the southwesterly corner of virginia Milltary
Survey Number 6749 and the southeasterly corner of Virginia'
military Survey Numbar 7066, said post alse baing in the
northerly line of Frairie Township and the southerly line of
Brown Township;

Thence N. 4° 16' 50" E along westerly llne of the
aforementioned 54.5 acre tract and Virginia military Survey
Number 6749 and the easterly line of the aforcmentioned
5.759 acre tract, the 60.03 acre tract shown of record in
Deed Book 2198, Page 444 and Virginia Military Survay Mumber
7066 a distance of 1375.83 feet to a stone at a southeasterly
corner of the aforesaid 49.832 acre tract showh of record in
bDeed Book 2234, Page 396;

Thence N. B4% 54 34" W along the southerly line of the
aforesaid 49.832 acre tract and the northerly line of the
aforesald 60,030 acra tract a distance of 1239.45 Edet Lo a
railroad gpike in the centerline of Amity load;

Thence N. 1%° 23' 28" W along tho centexline of Amity
Road a distance of 313.59 feet to an angle point in said
hmity Road said angle point belng at the northeasterly
corner of a 2,488 acre ktract of yecord in Doed Book 2392,
Page 159;

Bubjeet (o afl rules dnd repudations of the Conwnlasion, now existing o Derealler momulgated,

Wilness e seal of the Comndsslon aifixed ot Columbus, Ohlo.

Datod Mayech 23, 1970

By Order of
PUSLIC UTILITIES COMMISSION OF OO
K
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Petin B, 8§ Foiate U0 CUILITIES CORITHSSION wH Q.0

a Sawage Disposal Systern Company untller the Yaws of Ohlo, whese oflee or place of Lusiness Is ut

Ponew b

Cutificate of Dublic Coavenience And Jecessity

Number _ ___i.(N‘lENDED)
Case Ho, 75-190-ST-NAC

A Cortifivate of I‘uhﬂlc Convendence snd Necessily by Herehy Granted

Chic ULilitles Company

5481 Buencs Aires Igulevard, Wester@ille, Chio 43081

to proylde sewage disposal systom service to the publie in the aves descriled es follows:

Thence ¥. 18¢ 12' 16" W continuing along the centerline
of Mmity Rozd a distance of 619.51 foet to tha point of
heginning contalning 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 Prailrie Township
and 4.449 acres, more or less, lies within the right-of-way
of Amity Road and Feder Poad, The above described tract
being subject to all easaments and restrictions shown of
record.

L

¥ ¥ H % @ ¥ W

Part of. Brown and Prairle Townships, Franklip County, Ohlo,
encompassed in the service area map Tiled July 13, 1967 in
Case No. 33,039 and encompassed in the service area map
filed June 18, 1969 in Casc No. 35,265,

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

33,839, dated July 10, 1967 and in Case No. 35,765 dated
June 12, 1969,

Subject to il rules and regulatlons of 1he Comlssion, now exisling ar herealter promulgated.

Witness the seal of the Comuission affixed ot Columbus, Ohio.

Pated ..

Mareh 23, 1976

B By Order of
e T PUALIC UTILITIES COMMISSION OF OHID
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STOCK PURCHASE AGREEMENT
BETWEEN AMERICAN, OHIO AMERICAN AND AQUA



(EXECUTION VERSION)

STOCK PURCHASE AGREEMENT
by and among
AMERICAN WATER WORKS COMPANY, INC,,

OHIQ-AMERICAN WATER COMPANY,

and

AQUA OHIQ, INC,

Dated as of July 8, 2011
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement™) iz made and entered into as of July 8, 2011
(the “Effective Date™}, by and among (i) Aqua Ohfo, Inc., an Chic corporation (the “Buyer™), (i) Ohio-
American Water Company, an Qhio ¢orporation (the “Company™), and (jif) American Water Works
Company, Inc., a Delaware corporation (the “Seller”). The Buyer, the Company and the Seller are
sometimes referved to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

A The Company is a public wtility in the business of. {i) storing, supplying, distributing,
and selling potable and irrigation water to the public, (if) wholesale water transmission, (iff) wastewater
treatment, and (iv) related services and activities in its franchised tenitories in the State of Ohio (the
“Business™).

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 fo 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 mutnal premises herein made,
and in consideration of the representations, warranties and covenants hersin contained, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties,
infending to be legally bound, hereby agree as follows:

ARTICLE X
DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitiops.

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

“APRO" has the meaning set forth in Segtion 5.5(e)(iv)(B).
“Actual Balance Sheet Adjustment” has the meaning set forth in Section 2.3(a).
“Actual Pension Adjustment” has the meaning set forth in Section 2.3(a).

“Affiliate” means, with respect to any particular Person, any Person controlling, controlled by or
under common control with such Person, whether by ownesship or control of veting securities, by
confract or otherwise. For purposes of this definition, the term “control” (including the terms
“controlling”, “controlled by” and “under comunon control with”) shall mean the power to direct or canse
the divection of the management and policies of a Person, whether through ownership of voting securities
having the right to elect a majority of such Person’s board of directors or similar governing body or
otherwise.

“Agreement” has the meaning set forth in the preamble to this Agreement.
-1~

DT 920441v16 07408111



(EXECUTION VERSION)

“Al]uca.ble YEBA Assets” has the meaning set forth in Section 5.5(e)(iv¥(B).
“Ancillary Agreements” has the meaning set forth in Sgction 3.1(b).
“Applicable Employees” has the meaning set forth in Section 5.5(a}.
“Axbitrator” has the meaning set forth in Section 2,3(d).

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

“Balance Sheet Adjustment” means the sum (positive or negative) of (i} the Closing Date
Shareholder’s Equity minus (ii) the December 31, 2010 Shareholder’s Equity.

“Balance Sheet Resolution Period™ has the meaning set forth in Section 2.3(b).

“Bankruptcy and Equity Exceptions™ has the meaning set forth in Section 3.1(b)

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

“Business Day” means any day that is not a Saturday, a Sutday, 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 Agreement.

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

“Buyer Notiee™ has the meaning set forth in Section 2.3(c).

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

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

“Buyer’s Pension Pluan™ has the meaning set forth in Section 5.5{e)(i}(A).

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

“CERCLIS” has the meaning set forth in Sectipn 3 2(u)(xi).

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

“Casualty Event” has the meaping 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 Adjustment” means the sum {(positive or negative) of (i) the Actual Balance Shect
Adjustment minus the Estimated Balance Sheet Adjustment plus (ii) the Actual Pension Adjustment;
minus the Bstirnated Pension Adjustment.

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

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

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

“Company” has the meaning set forih in the preamble to this Agresment.
“Company Intellectual Property” has the meaning set forth in Section 3 2(1)(i).
- “Continuing Suppert Obligation™ has the meaning set forth in Section 5.6(d).

“Contract” means any written contract, license, sublicense, mortgage, purchase order, indenture,
loan agreement, lease, sublease, agrecment or instrment or any hinding 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.

“Controlling Party” has the meaning set forth in Section 9.5¢a).
“DOJF’ has the meaning set forth in Section 5.1(b).

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

“December 31, 2010 Sharecholder’s Equity” means 589,751,000, which is the adjusted
shareholder’s equity of the Company as of Decernber 31, 2010 as determined in accordance with Exhibit
A

“Disclosure Schedule” means the schedule attached to this Agresment sstting forth exceptions to
the representations and warranties set forth herein.

“THsclosure Schedule Supplement” has the meaning set forth in Section 5.17

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the
rules and regulations promulgated thereunder.
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“ERISA Affiliate” means any business entity that (a) is included in a controlled group of entities
within which the Company is also included, as provided in Section 414(b) of the Code; (b} is a trade or
business under commen control with the Company, as provided in Section 414(c} of the Code; (c)
constitutes a member of an affiliated service proup 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
apgregated with the Company pursuant to regulations issued under Section 414(0} of the Code.

“Effective Pate’ has the meaning set forth in the preamble to this Agreement.

“Environmental Laws™ means any common law or federal, state or local law, statutes, rule,
regulation, ordinance, code, judgment or order relating to the protection of the environment or human
health and safety and includes, but is not limited to CERCLA, the Clean Water Act (33 U.5.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.), the Safe Dricking Water Act (42 U.S.C. § 3001, et seq.), the
Clean Air Act (42 US.C, § 7401, et seq.) and the Gil 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 Prate,

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

“Estimated Pension Adjustment” has the meaning set forth in Section 2.2(b).
“FTC” has the meaning set forth in Section 5.1(b}.

“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 be
designated by applicable Laws has passed, {(if) 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 en its own motion
and the time within which it may effect such reconsideration haz 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 Statemenis” has the meaning set forth in Section 3.2(g)(i).

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

“overnmental Authority” mesns any government or political subdivision, whether federal,
state, local or foreign, or any agency, regulatory authority or instrumentality of any such povernment or
political subdivision, or any federal, state or local court or arbitrator, mcluding any PUC.

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

“Hazardeus Material” means any pollutants, contaminants or hazardous or regulated substances
(as such terms are defined under CERCLA. or conesponding 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 materals, oil,
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petrolenm and petroleum products (and fractions thereof), or any other material {or article containing such
mateiial) listed or subject to regulation under any federal, state or local Law, Permit, or directive due to
fts potential, directly or indirectly, to harm the enviromment or the health of humans or animals.

“TRS” means the Internal Revenue Service.

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

“Indemnified Party” has the meaning set forth in Section 9.5(3).
“Imdemnifying Party” has the meaning set forth in Section 9.5(a).

“Intellectual Property” means any and all of the following in the Uhnited States and outside of
the United States: {a) all registered and unregistered trademarks, trade dress, service marks, Yogos, trade
ndmes, corporate names, other indicia of source of origin, and all applications to register the same; (b) all
issued U.8. 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 1o
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(g)i).

“Knoewledge 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 X, Little, President of
the Company; (2) Gary VerDlouw, Director of Rates; (3) Kurtis Stauel, Director of Human Resources;
(4)Ed Vandall, Director Opemational Risk Management; (5) Nick Rowe, Vice President, Eastern
Division; (6) James Pellock, Senior Manager, Cormporate Development; {7) Carl Meyers, Director of
Corporate Income Tax; (8) Robett Sievers, Vice President Finance and Accounting; and (9) Debbie
Kranss-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 functions
indicated by such tifles.

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

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

“Law"™ means any federal, state or local statute, law, regulation, code, ordinance, executive order,
judgment, order, decres, stipulation, injunction, administrative order, common law doctdne or other
regulation or mle of any Governmental Authority.

“Lease” or “Leases” has the meaning set forth in Section 3.2(k)(0).

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

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

5.
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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 uasecured, absolute
or contingent, accrued or unacerued, 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, warmrant, lease, sublease, right to possessign, claim or other
encumbrance, right or restriction which affects, by way of a conflicting ownership interest or otherwise,
the right, title or interest in or to any property; provided that the term “Lien” shall not include restrictions
on transfers of securities imposed by applicable state and federal Law.

“Losses™ means all losses, damages, assessmenis, judgments, awards, fines, penalijes, Taxes,
interest, costs and expenses (including actual, reasemable out-of-pocket third party costs, fees and
expenses of legal counsel and reasonable out-of-pocket third party costs, fees and expenses of
investigation).

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

;‘Mateﬂal Contract” has the meaning set forth in Section 3.2(m).
“Most Recent Fiscal Year End” has the meaning set forth in Section 3.2{g)1).

“Multiemployer Plan” has the meaning set forth in Section 3.2(p)(HENG).

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

“Non-Controlling Party” has the meaning set forth in Sectign 9.5(a).

“Non-Disclosure Agrecment’ has the meaning set forth in Section 5.3(2).

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

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

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

ordinary course of notmal day-to-day operations of the Company consistent ia nature, scope and
magnitude with the past cnstom and practice of the Company in the operation of its Business.

-6-
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“Outside Date” has the meaning set forth in Section 8.1{a).

“Owned Real Froperty” has the meaning set forth in Section 3.2(k)(1).
“PBO” means the Projected Benefit Obligation.

*PCEBs” has the meaning set forth in Section 3.2(u)x).

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

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

“Pension Adjustment” 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 forih in Section 5.5(e)(i}{A)) calculated as of the Closing Date and (ji) is the amount of Allocable
Pension Assets attributable to the affected participants for purposes of calenlating pension expense. The
Alloeable Pension Assets in subsection (ii) above will be calculsted by the actnaries for the Seller's
Pension Plan as of the Closing Date. For purposes hereof, “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,
multiplied by (3) the total fair value of pension assets for the Seller’s Pension Plan as of the last day of the
month prier to the Closing Date, adjusted for interest at LIBOR and benefit payments and contributions
through the Closing Date. The PBO for purposes of the above calculation will be the PBO calculated as
of the most recent fiscal year-end. The total fair value of pension assets noted in (3) above will bo
adjusted to include any assets transferred from the Seller’s Pension Plan, or exclude any assets fransferred
to the Seller’s Pension Plan, under Section 414(]) of the Code between fiscal year-end and the Closing
Date for purposes of a transaction separate from this Apgreement.

“Pension Plan” has the meaning set forth in Section 3 2A(p)(ii(G),
“Pension Resolution Period” has the meaning set forth in Section 2.3(c).
“Permits” has the meaning set forth in Section 3.2(q)(i).

“Permitted Liens” means (a) statutory Liens for Taxes not yet due and payable as of the Closing
Diate or which are being contesied in good faith and by appropriate proceedings, (b) encumbrances in the
nature of zoning restrictions, easements, rights or restrictions of record on the use of 1eal properiy 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 ¢bligations owed to landlords, lessors or renters under Jeases 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
pension programs mandated under applicable Law or other social security regulations, () Liens in favor
of carriers, warehousemen, mechanivs and materialmen, Liens to secure claims for labor, material or
suppties and other similar Liens incwred in the Ordinary Course of Business or being contested in good
faith and by appropriate Legal Proceedings and for which reserves have been established on the financial
statements of the Company in accordance with GAAP, (f) Liens to secure Indebtedness that will be repaid
and released or discharged at the Closing, (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 “multicmployer plan” as defined in Section 3(37} of ERISA, each determined without regard to
whether such plan is subject to BRISA; and (i) any other plan, fund, policy, program, arrangement or
seheme, gualified or nonqualified that involves any pension, retirersent, thrifi, saving, profit shering,
welfare, wellness, medical, voluntary employees’ beneficiary association or related trust, disability, group
insurance, life insurance, severance pay, compensation, deferred compensation, flexible benefit, excess or
supplemental benefit, vacation, summer hours, stock-related, stock option, phantom stock, supplemental
unemployment, layoff, “golden parachute™, retention, fringe benefit or incentives; in the case of (1) 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
ot has been bound as of the Effective Date, or (b) to which the Company may otherwise have any
Liability, whether direct or indirect (fucluding any such plan or arrangement formerdy 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 perieds ending on or before the Closing Date or
which relate to an event or transaction occurting on or before the Closing Date and, for any taxable period
that includes (but does not end on) the Closing Date, the portion thereof occurting 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 ot endanger or threaten to
endanger public or employee health or welfars or the environment; or () perform studies, investigation or
manitoring necessary or required fo investigate the foregaing,

“Represenfatives” means, with respect to any Person, such Person's officers, directors,
employees, affiliates, partners, 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 the meaning set forth in Section S.5{(eivi{A).

“Savings Plan” has the meaning set forth in Section 5.5(e)(ii).

“Seler” hias the meaning set forth in the preamble to this Agreement.

“Seller Designee™ has the meaning set forth in Section 5.3(h).

“Seller Indemnified Parties” has the meaning set forth in Secijon 9.2.

-8-
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“Seller Marks” has the meaning set forth in Section 54,

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

“Seller Notice Period” has the meaning set forth in Section 2.3(b),

“Seller Retiree Welfare Plan™ has the meaning set forth in Section 5.5(e)ivi{A).
“Seller’s VEBAs" has the meaning set forth in Section 3.5{(e)(ivi(B).

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

“Straddle Period™ has the meaning set forth in Sectjon 7.1(2).
“Support Obligations™ has the meaning set forth in Secticn 5.6(a).

“Tax” or “Taxes” means any federal, state, local or foreign incorne, gross receipts, franchise,
withhelding, estimated, alternative minimum, add-on minimum, sales, use, transfer, registration, value
added, ad valorem, excise, severance, stamp, occupation, premiurn, windfail profit, custom, duty, real
property, personal property, capital stock, social security, employment, unemployment, disability, payroll,
license, employee or other tax, including all inferest, penalties and additions to tax with respect to any of
the foregoing,

“Tax Benefit” meaus any refund of] credit for or reduction in, any Tax,

“Yax Return™ means any return, declaration, report, claim for refund or information retom or
statement relating to Taxes, incleding any schedule er attachment thereto, and including any amendment
thereof.

“Texrminated Contracts” has the meaning set forth in Section 3.8(a).

“Third Pavty Claim” has the meaning set forth in Section 9.5(a).

“Transfer Taxes” has the meaning set forth in Section 7.1(e).

“Transition Services Agreement” has the meaning set forth in Seetion 5 8(b}.

“WARN Act” has the meaning set forth in Section 3, 2(o)(iii}.

1.2 Rutes of Interpretation.

The Partics have jointly participated in the negotiation and drafting of this Agreement. In the
event of an ambignity or guestion of intent o1 interpretation arjses, this Agreement shall be construed as if
drafted jointly by the Parties and no presumptions or burdens of proof shall arise favoring any Party by
virtue of the authorship of any of the provisions of this Agreement. As used in this Agreement, the word
“including’” means without limitation, the word “or” ia not exclusive and the words “herein,” “hereof,”
“hereby,” “kereto” and “herennder” 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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instrument or document means such apreement, instnument 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 (¢) to a Law means such Law as amended from time to time and includes any successor
legisiation thereto, The headings and captions used in this Agreement, or in any Schedule or Exhibit
hereto, are for convenience of reference only and do not constitute a part of this Agreement and shaif not
be deemed to timit, 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 atiached hersto and not otherwise
defined therein shall have the meanings set forth in this Agreement. All amounts payable hereunder and
set forth in this Apreement are expressed in U.S, dollars, and all references to dollars (or the symbol “$7)
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 taken directly or indirectly by such Person.

ARTICLEII
PURCHASE AND SALE

2.1 Purchase and Sale. Subject to the provisions of this Agreement, on the Closing Date, the
Buyer will purchase, and the Seller will scll, 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
consideretion for the purchase of the Stock at the Closing, subject to the provisions of this Agreement and
the adjustments and paymenis set forth in Section 2.2 and Section 2.3, the Buyer shall pay the Seller the
aggrepate amount of $89,551,000 (the “Purchase Price’™).

2.2 Payments at the Closing,

{a) Subject to adjustiment 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 finds to an account or accounts desigoated in wiiting by the Seller or {ii} if wire transfer
instructions are not provided at least two (2) Business Days prior to the Closing, by check payable in
immedijately available funds.

(b} Not less than four (4) Business Days prior to the Closing Date, the Seller shall
provide the Buyer with a certificate (the “Closiag Certificate™) containing a good faith estimate oft (i)
the Balance Sheet Adjustment as of the Closing Date (the “Estimated Balance Sheet Adjustment™), and
(ii) the Pension Adjustiment as of the Clesing Date (the “Estimated Pension Adjustment”).
{c)  The“Estimated Payment” shall be the doflar amount calenlated as follows:
i the Purchase Price;

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

(i}  plus the Estimated Pension Adjustment.

23 Post-Closing Adinstments.

{a) Within ninety (90} days after the Closing Date, (i) the Buyer shall deliver to the
Sefter the Balanice Sheet Adjustment as of the Closing Date (the “Actnal Balance Sheet Adjustment”)
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and (ii) the Seller shall deliver to the Buyer the Pension Adjustment ag of the Closing Date (the “Actual
Tension Adjustiment™).

(3)] If the Seller has any objections to the Actual Balance Sheet Adjustraent as
prepared by the Buyer, the Seller shall, within thirty (30) Business Days after the Seller’s receipt thersof
{the “Seller Notice Period™), give wrilten notice (the “Seller Notice”) to the Buyer specifying in
reasonable detail such objections and the hasis therefor, and calculations which the Seller has determined
in good faith are necessary to eliminate such objections, If the Seller does not deliver the Seller Notice
within the Seller Notice Period, the Buyer’s determinations on the Actual Balance Sheet Adjustment shall
be final, hinding and conclusive on the Seller and the Buyer. Ifthe Seller provides a Seller Notice within
the Seller Notice Peried, the Seller and the Buyer shall negotiate in good faith dwring the fifteen {15)
Business Day peried (the “Balance Sheet Resolution Period™) after the date of the Buyer's receipt of the
Seller Notice to resolve any disputes regarding the Actual Balance Sheet Adjusiment.

{c) The Boyer shall have iftcen (15) Business Days following receipt of the Actua)
Pension Adjustment to review the Actpal Pension Adjustorent provided by the Seller (the “Buyer Review
Period™). The Seller shall cooperate in good faith during the Buyer Review Period in responding to any
guestions the Buyer has regarding the Actual Pension Adjusiment caleulation. If the Buyer has objections
10 the Actual Pension Adjnsiment as prepared by the Seller, other than to the Sellers 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 Period, give
written notice (the “Buyer Notice”) to the Seller.  Such Buyer Notice shall specify in reascnable detail
such objections and the basis therefor, and calonlations which the Buyer has determined in good faith are
necessary to eliminate such objections. If the Buyer does not deliver the Buyer Natice within the Buyer
Review Period, the Seller’s determinations on the Actual Pension Adjustment shall be final, binding and
conclusive on the Buyer and the Seller. If the Buyer provides a Buyer Notice within the Buyer Review
Period, the Buyer and the Seller shall negottate 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 1o resolve
any dispuftes regarding the Actual Pension Adjustment.

{9 If the Seler and the Buyer are unable to resolve all snch disputes within the
Resolution Period or the Pension Resohition Period, as the case may be, then within five (5} Business
Days after the expiration of the applicable Resolution Periad, all unresolved disputes shall be submitted to
Asher & Company, Ltd. (the “Arbitrator”), who shall be engaged to provide a final, binding and
conclusive resolation of all such unresolved disputes within thiry (30) Business Days after such
engagement. The Arbitrator shall act as an independent arbitrator to determine, based solely on the
presentations by the Seller and the Buyer and not by independent review, only these 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 Asbifrator shall be final, binding and
conclusive on the Seller and the Buyer, and the fees and expenses of the Arbitrator shall be borns 50% by
the Seller and 50% by the Buyer, In 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 consuitant fees and expenses, Notwithstanding anything to the contrary in this Agreement, any
disputes regarding the Actual Balance Sheet Adjustment or the Actual Pension Adjustment shalf be
resolved as set forth in this Section 2.3.

(¢)  Within ten (10) Business Days of the final determination of the Actual Balance
Sheet Adfustment and the Actual Pension Adjustment in accardance with this Section 2.3, the resulting
Closing Adjusttnent shall be paid in immediately available funds. If the Closing Adjustment is 2 positive
number, the Closing Adjustment shall be paid by the Buyer to the Seller. If the Closing Adjustment is a
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negative number, the Closing Adjustment shall be paid by the Selier to the Buyer. Any Closing
Adjustment shall be an adjustment to the Purchase Price.

24 The Closing. The closing of the parchase and sale of the Stock coutemplated 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 o 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, 1630 Market Street, Philadelphia, Pennsylvania 19103 (or at
such other time or place as the Partles may agree). The date on which the Closing actually occuis is
referred to herein as the “Closing Date”  Subject to the provisions of Asticle VI, the failure to
consummate the Closing on the date and time determined pursuaat 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 Company, as applicable, will deliver or cause
to be delivered to the Buyer the following items:

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

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

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

{iv)  resignations effective as of the Closing of the officers and directors 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
isswed on or within ten (10) days prior to the Closing Date by the Secretary of State {or comparable
officer) of the jurisdiction of each such Party’s organization;

{vi)  coples of the certificate of incorporation (or formation) of the Selfer and
the Company certified on or within ten (10} days prior to the Closing Date by the Secretary of State (or
camparable officer) of the jurisdiction of each such Party’s incorpotation (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 satisfaciory to the Buyer, including: (i) the
resolutions of the board of directors or other anthorizing body of the Seller authorizing the execution,
delivery, and performance of this Agreement and the {ransactions conternplated hereby, and (i) an
incumbency certificate and signatures of the officers of the Seller executing this Agreement or any other
agreement conternplated by this Agreement;

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

{ix}  copies of the consents set forth on Section 2,5(a)(ix) of the Disclosure
Schedule.

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

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

1] 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 anthorizing body (or a duly authorized committee thercof) of
the Buyer authorizing the execution, delivery, and performance of this Agreement and the transactions
contemplated hereby; and (ii) an incumbency certificate and signatures of the officers of the Buyer
executing this Agreetent or any other agreement contemplated by this Agreement; and

{iii)  a certificate 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 ITE
REPRESENTATIONS AND WARRANTIES OF THE SELLER AND THE COMFANY

31 Reprosentations and Warranties Concerning the Seller. As an inducement for the Buyer

1o enter into this Agreement and to consummate the transactions contemplated hereby, the Seller
represents and warranis to the Buyer as follows:

(2) Chwnership. The Seller is the record owaer of the Stock. The 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 corperation duly organized,
validly existing and in good standing under the Taws of the State of Delaware, and has the full night,
capacity, power and authority to exscute and deliver this Agreement and all other agreements, documents
and instruments relating hereto (the “Ancillary Agreements™) entered into by the Seller, and to perform
the Seller’s obligations hereunder and thereunder. This Agreement and each of the Ancillary
Agreements, as applicable, to which the Seller is a party have been or will be duly executed and delivered
by the Seller and, assuming the due authorization, execution and delivery by each of the other parties
thereto, constitutes or will constitate a legal, valid aod binding obligation of the Seller, enforceable
against the Seller in accordance with their respective terms except (i) as the same may be limited by
hankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relating to
creditors® rights generally and (ii) that the remedy of specific performance 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 Proceeding therefor may be brought (clauses (i) and (i) collectively, the “Bankruptcy and Equity
Exceptions™).

() Non-Contravention. Except as set forth in Section 3.]{c) of the Disclosure
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by
the Seller, and the consummation of the transactions contemplated bereby or thereby, do not and will not
conflict with or result in any breach of, constitute a default under, resuit in a violation of, result in tha
creation of any Lien, other than Permitted Liens, npon 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, undet (1) the provisions of the Seller’s organizational documents, (i) any
Contract to which the Seller is a party, or {ili) or any Law applicable to the Seller, except, in the case of
clauses (i} and (iii), to the extent such conflict, breach, defanlt, violation, Lien or requirement would not,
individually or in the aggregate, have a Material Adverse Effect.

(d) Gavernmental Consents. Except for (i) filings required by the HSR Act, (ii) the
reqitired approvals, consenfs, authorizations, permits, filings or notifications of any Govemmental
Authority set forth in Section 3.1{d) of the Disclosure Schedule, or (iii) where the failure to obtain such
approvals, congents, authorizations or permits, or to make such filings or netifications, would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the ability
of the Seller to consummates the Closing hereunder in accordance with thiz Agreement or to perform its
obligations under this Agreement and the Ancillaty Agreements, no approval, consent, autborization 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 authordzation, execution, delivety and pecformance by the Seller of
its obligations under this Agreement and the Ancillary Agreements.

(e) Litigation. There is no Legal Proceeding pending or, to the knowledge of the
Seller, threatened against the Seller which (i) if determined advetsely would reasonably be expected to
have, individually or in the aggregaie, a Material Adverse Effect on the ability of the Seller to perform its
obligations under this Agreement or the Ancillary Agreements to which it is a party or (ii) secks
rescission of or seeks to enjoin the consummation of this Agreement or any of the transactions
contemplaied hereby.

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

3.2 Bepresentations and Warrauties Comcerning the Cormpany. As an inducement for the

Buyer 10 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) Orgonization, Qualification and Authority. The Company is a corporation duly
organized, validly existing and in good standing under the Laws of the State of Ohio. The Company has
all requisite corporate pawer and anthority to camry on the Business as presently conducted and to own
and vse its properties, except as would not have, individually or in the aggregate, a Material Adverse
Effect. True and correct copies of the Company’s organizational decuments, in each case as amended to
date, have been provided to the Buyer. The minute books (containing the records of meetings of the
stockholders, the board of directors, and auy committees of the board of directors) of the Company are
correct and complete in all material respects. The Company is nat in default under, or in violation of, any
material provision of its organizational documents. The Company Is qualified to conditet 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 gualified would not have,
individually or in the aggregate, a Material Adverse Effect.

b) Authorization of Transeetion. The execution, delivery and petformance 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 ot performance of this Agreement or the Ancillary Agreements, This
Agreement and each of the Ancillary Agreements, as applicable, to which the Company is a party has .
been or will be duly executed and delivered by the Company and, assuming the due authorization,
execution and delivery by the.other parties hereto or thereto, constitutes or will constitute a lepal, valid
and binding obligation of the Company, enforceable against the Company in accordance with its terms,
subject to the Bankruptcy and Equity Exceptions.

{c) Non-Confravention. Except as set forth in Section 3.2(c) of the Disclosure
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by
the Company, and the consurmmation 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 vielation 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 Persen, 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 (i) or (iif), to the extent such
conflict, breach, default, violation, Lien or requirement would not, individually or in the aggregate, have a
Material Adverse Effect.

(d) Capitalization. Section 3.2(d) of the Disclosure Schedule sets forth i) the
number of authorized shares of capital stock or other authorized equity securities of the Company, and (ii)
the number of jssued and ountstanding shares of capital stock of the Company, all of which are owned by
the Seller and are validly issued, fully paid and nonassessable. Except as set forth in Section 3.2(d) of the
Disclosure Schedule, there are 1o currenily outstanding or authorized options, warrants, rights, contracts,
rights of first refusal or first offer, calls, puts, rights to subscribe, conversion rights, or other agreements
or commitments to which the Company is a party or by which it is bound providing for the issuance,
dispositicn, or acquisition of any of its equity securities,

(e No Subsidigries. The Company does not hold or own any stock, partnership,
interest, joint venture interest or other equity ownership interest in any other Person.

) Govermmenial Cansents. Except for (i) filings required by the HSR Act, (ii) the
required approwvals, consemts, authorizations, permits, filings or notifications of any Governmental
Authority set forth in Section 3.2(f) of the Disclesure Schedule, or (jii) where the failure to obtain such
approvals, consents, 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, no approval,
consent, or authorization or otber order of, declaration to, or filing with, any Governmental Authority by
or on behalf of the Company is required for or in connection with ihe 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.

{§)) The Secller has made available to the Buyer, correct and complete copies
of the following (collectively, the “Financial Statements®): (A) audited balance sheets and related
consolidated statements of income, changes in shareholders’ equity and cash flows of the Company as of
and for zach of the calendar years ended December 31, 2010 and 2009 (with December 31, 2010 being
the “Most Recent Fiscal Year End™) (collectively, the “Audited Financial Statements™), and (B) the
unaudited consolidated balance sheet (the “Latest Balance Sheet”) as of March 3t, 2011 (the “Latest
Balapce Sheet Date”) and related consolidated statement of income of the Company for the three (3)
month periad ending on the Latest Balance Sheet Date (the “Interion Financial Statements™™),

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

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

(i) any Material Adverse Effect, individually ar in the aggregate;

(ii}  any material change in the salaries or other compensation payable or to
heoeeme payable to, or any advance (excluding advances for ordinary business expenses) or loan to, any
einployee, 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 Ordinary Course of
Business consistent with past practice, (B) as required by Law, or ()} as required by any collective
bargaining agreement, if any;

fiify  any change by the Company in ils method of acconnting or keeping 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 the Ordinary Course of Business.

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

(vi) made any change or amendment in the Company’s organizational
documents:;
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fwif)  (A) issued or sold any securities of the Company; (B) acquired, directly
or indirectly, by redemption or otherwise, any securities of the Company; or (C) granted or entered into
any options, warrants, calls or commitments of any kind with respect to any securities of the Company;

(viiiy except in the Ordinary Course of Business, incured any material
Liabilities or discharged or satisfied any Lien on any matetial 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 bas cansed or will cause any wmaterial damage or risk of material loss to it or its assets or
properties,

(ix)  except in the Ordinary Course of Business, sold, assigned or transferred,
or in any manner encumbered, any of its 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 1o which it is a party or by which it is bound.

@ Undiseclosed Liabilities. The Company has no Liabilities of the type required to
be reflected on a balance sheet of the Company prepared in accordance with GAAP, except for those (i)
Lighilities reflected in or reserved against in the Financial Statemends, (ii) Liabilities incurred after the
Latest Balance Sheet Date in the Ordinary Course of Business, (fii} reflected in the Disclosure Schedules,
or (iv) arsing under or incurred in connection with this Agreement or the transactions contemplated
hereby.

{H Tax Matters.

{ Except as set forth in Section 3.2(f) of the Disclosure Schedule, (A) the
Company has filed all Tax Returns that it is required to file under applicable Laws, (B} all such Tax
Retarns were correct and complete in all tespects and were prepared in substantial compliance with alt
applicable Laws, (C) 2ll Taxes due and owing by the Company have been paid or reserved in the
Financial Statements, (D) the Company 15 not cutrently the beneficiary of any extension of time within
which to file any Tax Return, and (E} there are no Liens, other than Permitted Liens, on any of the assets
of the Company that arose in connection with any failure to pay any Tax when due.

(i) There is no dispute or olaim conceming any Tex Liability of the
Company either (A) claimed or raised by any taxing autharity in writing or (B) as to which the Corapany
bas Knowledge. The Company has previcusly made available to the Buyer coriect 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(j) of the Disclosure Schedule, none of such Tex
Retums have been audited, and none currently are the subject of audit, and there are no examination
reports or statements of deficiencies assessed against or agreed to by the Company for such taxable
periods. Except as set forth in Section 3.2(7) of the Disclosure Schedule, the Company has not, during the
past seven (7) years, been audited by the IRS, the Deparfment 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).

(if} The Company has not watved any statwte 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,

§Y) Real Property. Section 3.2(k) of the Disclosurs Schedule sefs forth a trse
and correct list of all real property owned by the Company {collectively, the “Owned Real Property”).
Bxcept as sat forth in Section 3.2(k) of the Disclosuze Schedule, as of the Effective Date, to the
Krowledge of the Company, the Company has, or will have at Closing, good and marketable title in and
to all of the Owned Real Property, free and clear of all Liens, other than Permisted Liens. Section 32(k)
of the Disclosure Schedule also sets forth a true and correct list of all teal property that is leased,
subleased, or licensed by, or for which a right to use or occupy has been granted to, the Comgpany {each, 4
“Leased Real Property”). Thé Company has made available to the Buyer a correct and complete copy
of each lease, subleass, license or other contract, as amended to datc (cach, a “Lease”, and collectively,
the “Leases™} currently in effect under which any Leased Real Property is leased, subleased, or licensed
by, or for which a right to use or accupy has been granted to the Company, The Company has a valid
leasehald 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 pariy to any Lease, is in
material breach or default, and no event has occwrred (including the failure to obtain any consent) which,
with notice or lapse of time or both, would constitule a breach or default under or permit termination,
modification, or acceleration of rents under, any Lease.

(ii} Condempation. Except as set forth in Section 3.2(k)(if) of the Disclosure
Schedule, there is na condemmnation, expropriation or other Legal Proceeding in eminent domain pending
or, to the Knowledge of the Company, threatened, affecting any material parcel of Owned Real Property
or Leased Real Property or any material portion thereof or interest therein.

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

(iv)  Supply of Utilities. Except as set forth on Section 3.2(k}iv) 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 electricity, gas, coal or sewer
to either the Owned Real Property or the Leased Real Property.

v) Access. Each parcel of the Owned Real Property and Leased Real
Property has physical and, to the Company’s Knowledge, legal vehicular or pedestrian access to and from
public roadways as may be reasonably necessary to the operation of the Business. To the Company’s
Knowledge, no fact or condition exists which would result in the termination of (A) the current access
from each parcel of the Owned Real Property and Leased Real Property, and (B) continued use,
operation, maintenance, repair and replacement of all existing and currently committed 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 apd Sufficiency. Except as set forth on Section 3.2(k)(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 in normal operating condition and reasonable repair (subject to normal wear and tear) and has
been maintained in accordance with normal industty practice.
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4] Intellectual Property.

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

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

(iii)y  The Company is not a party to any Legal Proceeding which constitutes a
claim of mfringement, 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 presently conducted does
not infringe or misappropriate 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.

(ivy  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 the personal information of any
third parties; and (B) complied with all applicable Laws that pertain to privacy and confidentiality of any
third-party information, except where such non-compliance would not have, individually or in the
aggregate, a Material Adverse Effect.

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

(m) Contracts. Section 3.2(m) of the Disclosure Schedule lists each of the following
Contracts to which the Company {5 a party {each a “Material Contract”):

Q) any material arangement concerning a partnership or joint vefture;

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

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

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

constifuting all or substantially all of a business or business unit (whether by merger, sale of stock, sale of
assets or otherwise);
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(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 this Agreement or
the consummaticn of the transactions contemplated hereby;

(vi)  (A) eny employment agreement or comsulting 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 water to or by the
Company; or

{vili) 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 Bankruptey and BEquity Exceptions; and (B) neither the
Company nor, to its Knowledge, any other party to any Contract to which the Company is a party, is in
material breach ar default (ncluding, with respect to any express or implied warranty}, under any such
Contract. The Company is not a party to any material oral Contract, license, sublicense, morigage,
purchase order, indenture, Joan agreement, lease, sublease, agreement or instrument.

{n)  Litigation. All pending Legal Proceedings involving the Company are sef forth
in Section 3.2(n} of the Disclosure Schedule. Except as set forth in Section 3.2{n} of the Disclosure
Schedule, there is no Lepal Proceeding pending or, to the Xnowledge 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, (i) if
determined adversely would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on the ability of the Company to perform its obligations under this Agreement or the
Ancillary Agreements to which it is a parly, or (iii) secks rescission of or seeks o enjoin the
consummation of this Agreement or any of the fransactions contemplated hereby.,

(o) Employees; Employment Matters. Except as set forth on Section 3.2(0) of the
Disclosure Schedule:

{0 the Company is not a party to or bound by any collective bargaining
agreement, labor Contract, or other oral or wtitten agreement or understanding with a Jabor organization
or lebor union and, o 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 1o the Company, no claim has been filed with any Govermmental Authority alleging that the
Company has violated any Law related to employment or termination of employment, employment
policies or practices, terms and couditions of employment, compensation, Jabor 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 infention to ternyinate his or her employment, except for those directors and
officers resigning pursuant to Section 2.5(a}(iv) herein;

{is) copies of all currently applicable collective bargaining agreements have
been made available to the Buyer; and
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(iif)  the Company’s employees have not suffered an “employment loss™ (as
defined in the Worker Adjustment and Retraining Notification Act, as codified at 29 U.5.C. §§ 2102-
2109, as amended from time to time (the “WARN Act™) within six (6) months prior to the Effective
Date, .

(p)  Employee Benefit Plans.,

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

{ii) Except as set forth in Section 3. 2(p(ii) of the Disclosure Schedule:

(A)  each Plan js, in ferms and operation, in compliance in all
material respects with the Plan decuments and all applicable Laws, ot if not, would ot result in
Liability to the Company;

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

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

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

(B}  all required reports and descriptions (including Form 5500
annual reports, summary annual reports and annual funding notices, and summary plan
descriptions) have been timely filed (including filed with an extension or through a governmental
compliance program) and/or distributed in accordance with the applicable requirements of ERISA
and the Cade with respect to ¢ach such Plan, or if not, would not result fn material Liability to the
Cotpany;

(1] 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 heen required to contribute to, or otherwise participated in any

“Multiemployer Plan” (as defined in Section 3(37) of ERISA) and has no actual or potential
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 Title IV of ERISA or Sections 412 or 430 of the Code is in at-risk status as
defined under Section 430(1){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 BRISA and there has been
no waived finding 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;

1)) the consununation of the transactions contemplated hersin will
not, separately or together with any other event, entitle any employes, officer or director of the
Company 10 severante pay or any Olher paymert or compensation, or accelerate the time of
payment or vesting of, or increase the amount of, compensation due to any such employes, officer
or director;

8} all Plans subject to 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 requited by a collective bargaining
agreement, the benefits provided under each Plap covering Applicable Employees and former
employees of the Company, including, but not limited to, any Plan providing welfare benefits to
retirees, may, without liability, be amended, terminated or atherwise discontinued;

(L}  there are uo existing or pending workers' compensation claims
with respect to any Applicable Employees; and

(M)  copies of all current Flan documents covering the Applicable
Employees have been made available to the Buyer, along with summary plan descriptions, the
most recent Form 3500 for each of the Plans and the most recent favorable determination or
opinion letter, where applicable.

1G] Permits and Approvals; Drinking Water.

(i) Section 3.2{q)i) of the Disclosure Schedule lists all material
governmental, tegulatory and industry licenses, permits, certifications and approvals of any Govemmental
Axthority necessary to or nsed in the Business as preseatly conducted (the “Permits™) viher than Permits
under applicable Environmental Laws. All such listed Permits are in fill force and effect except where
the lack of any such Permit to be in full force or cffect 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 secking
1o discontinue, any sech Permits or alleping material violations of such Permits, Section 32(gXi) of the
Disclosure Schedule also lsts afl applications for Permits or Permit extensions pending hefore any
Governmental Authority.

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

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

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

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

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

{m Environmental. Except as set forth in Section 3.2(u) of the Disclosure Schedule,
or a8 would not canse, individually or in the aggregate, a Material Adverse Effact:

(@ the Company is and has been at all times in compliance with all
applicable Environmental Laws and is in possession of, and in compliance with, all Permits relating to
Environmental Laws necessary or legally required fo carmry on and conduct the Business as presently
conducted, and a complete list of such Permits is listed in Section 3.2{u) of the Disclosure Schedule, and
all such Permits are in full force and effect and the Company has made timely application for renewals of
alt such Permits as required by applicable Law;

(i)  no written notics, 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 O
tenant of the Owned Real Property or Leased Real Property, from any Person claiming or asserting any
violation of or potential Liability or Liability under any Environmental Laws, or demanding payment,
contribution, indemnification, remedial action, removal action or any other action or inaction with respect
to any aciual or alleged environmental damage or injury to persons, property of natural resources;

(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 Property or Qwned Real Property including any that 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 I" and “Phase IT*
reports, related to the environmental condition or compliance status of the Leased Real Property and
Owned Real Property, or other properties for which the Company may have Liability, which have been
conducted by or on behalf of the Company or that are otherwise in the Company’s possession or control
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(specificaily 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;

) the Company has nof discharged or disposed of, or aranged for the
disposal of, or Released any Hazardous Matetial, other than in conformity with Envivonmental Law, 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 1o any investigation or Remedial Acticn relating to Hazardous Materials, and to the Company’s
Knowledge, the Company has not been designated a potentially responsible party for Remedial Action, in
connection with any Owned Real Property or Leased Real Property, with respect to the Business, at any
other facility, location, or other site;

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

(vili) 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 any other facility, location or other site;

(ix}  with the exception of any claim not yet served upon or otherwise asserted
against the Company by a Person not a party to this Agreement, there are no pending or unresolved
claims against the Company or the Business for investigatory costs, cleanup, removal, remediat or
reaponse costs, or natural resource damages arising out of any Releases or flweat of Release of any
Hazardous Material at any Owned Real Property or Leased Real Propetty 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 Praperty, 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 assefs of the Company have come to be located at any site that is
within a designated study area or that is listed or formally proposed for listing under CERCLA or, to the
Knowledge of the Company, under the Comprehensive Environmental Respeonse Corporation and
Liability Information System (“CERCLIS”); and

(xii}  to the Knowledge of the Company (which, for purposes of this Section
3.2(u){iii} omly, shall include the actual knowledge of the individuals listed in the definition of
“Knowledge of the Company” only, without any reasonable inquiry), and apart from any facts and
circumstances covered solely by representations made in Section 3.2(u}i)-(xi), there are no facts or
circumstances relating to environmental matters concerning the Owned Real Property or the Y.eased Real
Property or the Business that are reasonably likely to lead to the assertion by any third person of any
environmental Liabilities in the future 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
Hazardaus Materials or Environmental Laws.

™ Insurance. The insurance policies maintained by the Company, or by the Seller
for the benefit of the Company, with respect to their amounts and types of coverage, are reasonably
adequate to protect the insured properties against the insured risks, subject to reasonable deductibles, and
the risks insured against are normal and customary for the industry. All such policies are listed in Section
3.2(v} of the Disclosure Schedule, are in fill force and effect, and no notice of cancellation, termination
or non-renewal has been received with respect to any such policy. No insnrance 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 gnarantor or othetwise liable for any Liability
{including Indehtedness) of any other Person. There are no cutstanding powers of attorney executed on
behalf of the Company.

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

33 No Implied Representations or Warranties. Except for the representations and warranties
contained in this Article N, neither the Seller nor the Company nor any other Person acting on behalf of
the Seller or the Company, make any representation or warranty, express or implied. Without limiting the
foregoing, neither the Seller nor the Company has made or makes any representation or warranty, express
or implied, as to the condifion, merchantability, suitability or fitness for any particular purpose of any
water tanks, reservoirs, water works, plant and systems, purification and filtration systems, pumping
staticns, pumps, wells, mains, water pipes, hydrants, equipment, mach.lnery, fixtures or imptovements ox
any other assets of the Company.

ARTICLEIV
REPRESENTATIONS AND WARRANTIES OF THE BUYER

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

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

(b) Authorization of Tramsaction. The Buyer has all requisite corporate power and
authority to execute and deliver this Apreement 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
respeetive terms, subject to the Bankmptey and Equity Exceptions.
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{c) Non-Contravention. The execution, delivery and performance of this Agreement
and the Ancillary Agreements by the Buyer, and the consummation of the transactions contemplated
hereby and thereby, do not and will not (i) violate or conflict in any way with any Law, (ii) violate ar
conflict in any way with any judgment, order, decree, stipulation, injunction, charge or other restriction of
any Governmental Authority to which the Buyer is subject or any provision of its organizational
documents, or (iif} conflict with, result in a breach of, constitute a default under (with or without notice or
lapse of time, or both), result in the acceleration of, create in any party the right to accelerate, terminate,
modify or cancel, or require any notice under, any Contract to which the Buyer is a perty 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 Aet, (i) the
required approvals, consents, authorizations, permits, filings or notifications of any Governmental
Authority as set forth in Section 4.1(d) of the Disclosure Scheduls, 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 ability of
the Buyer to consummate the Closing hereunder in accordance with this Agreement or to perform its
obligations under this Agreement and the Ancillary Agresments, no authorization, consent, approval or
other order of, declaration to, or filing with, any Governmental Autharity by or on behalf of the Buyer is
required for or in connection with the authorization, execution, delivery and performance by the Buyer of
its obligations under this Agreement and the Ancillary Agreements.

(& Litigation. There is no Legal Proceeding pending or, to the knowledge of the
Buyer, threatened against the Buyer which (i} if determined adversely would reasonably be expected to
have, individually or in the aggregate, a material adverse effect on the ability of the Buyer to perform its
obligations under this Agreement or the Ancillary Apreements 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 hercby.

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

42 No_Additional Representefions, etc. The Buyer acknowledges ihat the Seller, the
Company, 2nd 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.

ARTICLE V
COVENANTS OF THE PARTIES

5.1 Regulatory Compliance, Consents, efc.

{a) Upon the terms and subject ta the conditions set forth in this Agreement, each of
the Buyer and the Seller shall use its reascnable 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
Agreement, including using reasonable best efforts to accomplish the following: (3) the taking of all
actions necessary to cause the conditions to the Closing to be satisfied as promptly as practicable, (ii) the
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obtaining of all actions, waivers, Permits, consents, approvals and authorizations from all third parties and
all Governmental Authorities necessary or advisable to consummate, or in commection with, the
transactions contemplated by this Agreement, (iii} the maldng of all necessary registrations and filings
promptly with the appropriate Governmental Authorities, and (iv) the execution and delivery of any
additional instruments necessary to consummate the transactions contemplated by, and to fully cammy out
the purposes of, this Agreement. Notwithstanding anything contained herein to the contrary, neither the
Buyer nor any of its Affiliates shall be obligated to (i) consent to the divestiture of, or structure or conduct
relief with respect 1o, the Compary, the Business or the assefs or properties of the Campany 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 ruling, order or cther action of any Govemmental Authority or
any other Person respecting the transactions contemplated by this Agreement.

(b) In furtherance (but not in Hmitation) of Section 5.1{a), the Buyer and the Seller
shall each keep the ather 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 may be, and any of their
respective Affiliates, that appear in any filing made with, or written materials submitted to, any third party
or any Governmental Authority in connection with the transactions contemplated by this Agreement and
the Ancillary Agreements, The Buyer and the Seller shall promptly (but in no event later than (i) with
respect to any required applications, notices or other filings under the HSR Act, thirty (30) days after the
Effective Date, or (i) with respect to any required applications, notices or other filings under any other
applicable Law, sixty (60) days after the Effective Date) make all filings and submissions with
Govommental 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 5.7 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 filing or subimission and in connection with any investigation or other
inquiry, including any Legal Proceeding initiated by a private party, in sach case, regarding any such
transaction; {ii) keep the other Party informed of any material communication received by such Party
from, or given by such Party to, any PUC, the Federal Trade Commission (the “FTC*™), the Antitrust
Division of the Department of Justice (the “DOJ”), or any other Governmental Authornity and of any
commuttication received or given in connection with any Legal Procceding by a private party, in each
case regarding any such transaction; and (iii) subject fo applicable Law, permit the other Party to review,
in advance, any written communication given by it to or received from, and consult with each other in
advance of any meeting or conference with, any PUC, the FTC, the DOJ, or any other Governmental
Authority or, in connection with any Legal Procceding by a private party regarding any such transaction,
any other Person, and to the extent permitted by any such PUC, the FTC, the DOJ, or other applicable
Governmental Authority or other Person, give the other Party the opportunity to attend and participate in
such meetings and conferences subject to applicable Law,

52 Conduct of Business. From the Effective Date through the earfier of the Closing Date or
the texmination of this Agreement pursuant to Anticle VIII (the *Pre-Closing Period™), unless the Buyer
shal] provide its prior written consent (which shail not be unreasonably withheld, conditioned or delayed),
the Company shall, and the Seller shall cause the Company to, (i) conduct the Business only in the
Ordinary Course of Business, (i) use commercially reasonable efforts to preserve the Business, and (iii)
satisfy its Liabilitles in accordance with their terms other than in the Ordinary Course of Business.
Except as otherwise set forth on Section 5.2 of the Disclosure Schedule, or as otherwise expressly
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contemplated by this Agreement, from the Effective Date and prfor to the Closing Date, the Company
shall not, and the Seller shall canse 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 Confract or commitment to hire, or teriinate the
employment or service of, any exccutive officer or senior management employee;

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

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

(d) other than in cormection with its oblgations 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 5.7(a), redecm,
purchase, retire or otherwise acquire, directly or indirectly, any of the Stock;

T43) cancel or waive any debt, claim or other right, other than in the Ordinary Course
of Business;

(& dispose of or revalue any material assets set forth on the Latest Balance Sheet;
(hy settle any Legal Procoeding other then in the Ordinary Course of Business;

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

a) 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 entitle any party (other than the Company that is a party thereto) to any Material
Contract to terminate or cancel or madify or amend in any material respect any Material Contract;

4)] incor any (i) Indebtedness, except for Intercompany Indebiedness or (i) Liens,
except for Permitted Liens;

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

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

{p}  make any change in 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 ‘

169 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 aod the Company shall permit the
Buver and its authorized Representatives to have reasonable access upon reasomable prior wriiten notice
to (i) the Company’s properties {o perform customary Phase I environmental stadies (which in no event
will invalve any (A) sampling or analysis of any environmental media and nefther the Buyer nor any ofits
Affiliates or Representatives may perform any Phase II environmental testing, test borings or other
physical samplings of any of such properties without the prior wiiften 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 N1
environmental testing if the request is with respeet to a recognized environmental condition (as defined by
ASTM Standard E1527-05) that is identified in a Phase I environmental report and the eavironmental
consultant that performed such Phase I investigation affirmatively recommends in such report that
sampling be conducted in response to the recognized environmental condition; provided, further, that
such sampling shall be limited to soil sampling intended to ascertain if the subject Owned Real Property
or Leased Real Property is confaminated 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 asscts, propertics, books, accounting, financial and
statistical records (inclading auditor work papers and Tax records), Contracts, employees, independent
coniractors, customers, vendors, distributors and manufacturers; provided that such access shall be
provided in 2 manner that will not unduly disrupt the Business, The Seller and the Company shall furnish
such financial, operating and other data and information relating to the Business as the Buyer may
reasonably request. The Seller shall confer with the Buyer on a regular basis with respect fo matters
relevant to the purchase and sale of the Stock and the integration of the operations of the Company with
thase of the Buyer and shall provide 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 5.3 shall be subject to the Non-Disclosure
Agreement dated April 12, 2011, between the Buyer and the Seller (the “Non-Disclosure Agreement™),

(b)  For a period of five (5) years afier the Closing Date, the Buyer shall cause the
Compary 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 “Sellexr Designee™)) and each of its authorized Representatives with
reasonable access to all of the books and records of the Company to the extent that such access may
reasonably be required by such parties in connection with matters relating to or affected by the operations
of the Company prior to the Closing Date. Such access shall be afforded by the Company upon receipt of
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reasongble 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 o 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 reasopable opportunity, at the Seller’s or the Seller Designee’s expense,
to segregate and remove siuch books and records as such parties may select. Notwithstanding the
foregoing, nejther the Buyer nor the Company shail 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 information protected by the attormey/client
privilege.

5.4 Seller Marks. The Buyer shall (i) as promptly 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 pames, marks, irade names, tradernarks and corporate symbols and logos owned by the Seller or any
of its Affiliates, the “Selter Marks™), and (i) amend the Company’s charter documents to remove any
use or reference to any of the Seller Marks, Thereafter, the Buyer shatl not use any of the Seller Marks or
any name or termn confusingly similar to any of the Seller Marks in connection with the ¢onduct of its or
any of its Affiliates’ businesses or operations. In the event that the Buyer breaches this Seetion 5.4, the
Seller shall be entitled to gpecific performance and to injunctive retief, as well as any other remedies at
law or in equity available to the Seller.

55 Employees, Pensions and Benefits.

(a) No Parficipation Afier 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 “Apyplicable
Employees™) cease to participate in the Plans on and after the Closing Date, except to the extent they, or
their dependents, beneficiaries or altemate payees are entitled to receive a previously acorued benefit
under a Plan not transferred to 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 obligations rclated to the Applicable Employees who are
employed by the Company on and after the Closing Date and their qualified beneficiaries that arise as a
result of a COBRA qualifying event occurring after the Closing Date. The Seller shall have responsibility
for all COBRA coblipations for afl individuals who ate *“M&A qualified beneficiaries” An M&A
qualificd beneficiary, as defined in Treasury Regulation Section 54.4980B-9, Q&A-4b), is a qualified
beneficiary for COBRA. purposes whose qualifying event occurred prior to or in connection with the
transaction contemplated by this Apreement and who is, or whose qualifying event ocenmed in
connection with, & cavered emplayee whase last employment prior to the qualifying event was with the

Company.

<) No Right to Continued Employment. All employees, active or inactive, of the
Company on the day before the Closing Date shall continue to be employees of the Company as of and
after the Closing Date. Notwithstanding the foregoing, nothing contained in this Section 5.5, express or
implied, s intended to confer upon any Person not a party hereto any right, benefit or remedy of any
nature whatsoever, including any right to employment or continued employment for any period of time by
reason of this Agreement, or any rght to a particular term or condition of employment or benefit;
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provided, however, that Applicable Employees who are represented for the purpose of collective
bargaining as of the Closing Date shall continue to be subject to the tenms 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 establishroent of, or an amendment to, any Plan or any employee benefit plan of the Buyer or its
Affiliates.

(d) Buyer Obligation for Employment Terms and Benefils,

4] Employment Terms. With respect to any Applicable Emplayee covered
by a collective bargaining agresment, the Buyer shall cause the Company to fulfill its obligations with
regard to compensation and other terms and cenditions of employment set forth in the applicable
collective bargaining agreements listed on Section 5.5(d)i) of the Disclosure Schedule and shall have no
other obligations other than those set forth in such collective bargaining agreements.

(i)  Benefits. The Applicable Employecs as of the Closing Date who are
employed by the Company and who are not covered by a collective bargaining agreement shall,
immediately following the Closing Date, be provided with the same benefits as an employee of Aqua
Ohio, Inc. whe 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 in which the Company’s employees participate to amend such plan
with respect to the benefits provided thereunder or to terminate such plan. The Buyer shall cause the
Company to fulfill its obligations with regard to benefits set forth in the applicable collective bargaining
agreements listed on Ssetion 5.5(d)({} of the Disclosure Schedule in accordance with such agrecments.

(iiiy  Prdor Service and Other Credits. With respect to any employee benefit
plan, program or policy that is made available by the Buyer or the Company to the Applicable Employees
on and after the Closing Date (the “Buyer Plans”): (A) all periods of service with the Company or any
ERISA Affiliate, or any predecessor entity of either, by any such employee prior to the Closing Date shall
be credited for eligibility, participation, and vesting purposes, and to the extent required by a collective
bargaining agreement, for benefit calculation purposes, under the Buyer Plans, (B) with respect to any
Buyer Plans which are welfare plans as defined in Section 3.1 of ERISA to which such employee may
become eligible, the Buyer shall cause such Buyer Plans to provide credit for the year in which the
Clasing occurs for any co-payments, deductibles, maximum out-of-packet 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 for the year in which the Closing occurs for the employee’s
flexible spending account balances under Seller®s Plan. The Seller shall provide Buyer with complete and
accurate records of such flexible spending account balances as of the Closing Date no later than the fifth
(5™ Business Day following the Closing Date. The Buyer shall cavse the Company to recognize and
agssume T iabifity for vacation days and sick banks previously accreed and reserved for by the Company as
of the Closing Pate.

() Transfer of Plan Obligations.
(i) Pension Plan.
{A) On the Closing Date or within one hundred twenty {120) days
thereafier, the Seller shall cause to be transferred in cash or in kind, as determined by the Buyer,

from the Seller’s Pension Plan to an existing defined benefit plan designated by the Buyer (the
23] -
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“Buyer’s Pension FPlan™), that portion of assets and liabilities of the Seller’s Pension Plap
atiributable to the accrued benefits of those participants in Seller’s Pension Plan who are active
employees or former employees of the Company or are beneficiaries or alternate payees of such
active or former employees of the Company (referred to jointly herein as the “affected
participants™). The amount of such assets and liabilities shall be determined in accordance with
Section 414(1) of the Code and Section 4044 of ERISA (without regard 10 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
wansferred. The Buyer's Pension Plan shall maintain the transferred benefits attributable to
affected participants who are not covered by a collective bargaining agreement as frozen accrued
benefits. An affected participant whe is covered by a collective bargaining agreement and who
was actively participating in, and accruing a henefit under, the Scller’s Pension Plan on the day
ptior to the Closing Date shall continue to accrue a benefit on and after the Closing Date to the
extent required by the applicable collective bargaining sgreement.  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 fiarther benefit accrual for affected participanis who are not covered by a
collective bargaining agreement. The foregoing, however, is not intended to, and shall not, limit
or restrict the right of the Buyer or any affiliate of Buyer which is the plan sponsor of the Buyer’s
Pension Plan to amend or terminate the Buyer's Pension Plan. At least fifteen (15) days priox to
the Closing Date, the Seller shall provide, or shall cause the Company to provide, a notice (i) to
each affected participant who is not covered by a collective bargaining agreement regarding the
cessation of benefit accruals as of the Closing Date in accordance with Section 4980F of the Code
and the regulations thereunder and the transfer of his or her frozen acerued benefit to the Buyer's
Pension Plan following the Closing Drate and (ii) to each affected participant who is covered by a
collective bargaining agreement regarding the cessation of benefit aceruals as of the Clesing Date
under the Seller’s Pension Plan in accordance with Section 4980F of the Code and the regulations
thereunder and the transfer of his or her accrued benefit to, and the continuation of accruals
under, the Buyer’s Pension Plan following the Closing Date. The establishment or amendment of
the Buyer's Pension Plan and trensfer of assets and Liabilities hereunder are subject to all
applicable notice requirements and required governmental approvals, if any, including without
limitation, the filing by both the Buyer and the Seller of Form 5310-A at least thirty (30) days
prior to the transfer. On and after the date as of which the assets are transferred, the Seller shall
not retain any firther Liability with respect to any confribution obligations or Liability for
benefits under the Seller's Pension Plan with respect to the affected participants, regardless of the
funded status of the Seller's Pension Plan or the Buyer's Pemsion Plan. For purposes of
clarification and not of limitation, the Seller’s obligations to the Seller's Pension Plan are limited
to fanding obligations due on or prior to the Closing Date. The pension asset transfer from the
Selier’s Pension Plan to the Buyer’s Pension Plan based on ERISA requirements for affected
participatts (as set forth in this Section 5.5(e¥(i)(AY) calculated 45 of the Closing Date will be
adjusted to the actual transfer date by interest based on the actual investment refurn of the Seller’s
pension plan trust and any benefit payments made by Seller to affected participants. The
investment return will be determined using the most recently available trust 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 refurns where statements are not
readily available.

{B) To effectuate such transfer, the Buyer shall deliver to the Seller
as soon as practicable, but in no event later than ninety {30) days after the Closing Date, (i) a
copy of the Buyer’s Pension Plan and any amendment necessary to effectuate the receipt of the
transfer of the assets and assumption of benefit Liabilities attributable to the acorred benefits of
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participants; (i} a copy of the trust agreement for the Buyer’s Pension Plan; {iii) the most recent
fevorable determination letter from the IRS with respect to the Buyer’s Pension Plan; and (iv) an
opinion from the Buyer’s legal counsel reasonably acceptable to the Seller that, to the best
knowledge of the Buyer, there is no teason 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 Sciler
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 Seller’s legal counsel reasonably acceptable to the Buyer
that, to the best knowledge of the Seller, there is no reason to believe that the Seller’s Pension
Plan is not a qualified plan under Section 401(a) of the Code and that the transfer of assets and
benefii Liabilitles will noi jeopardize the gualified status of the Seller’s Pension Plan. The
responsibility of administration of the Buyer’s Pension Plan shail be the responsibility of the
Buyer as of the date of transfer.

(i) Disability. The Seller shafl vetain liability for long-term disability
benefits payable to Applicable Employees who as of the Closing Date are receiving long-term disability
benefits or who as of the Closing Date are eligible fo receive, or following the expiration of any
applicable elimination period, will be eligible to receive long-term disability benefits. The Seller shall be
Hahle for payment of all sick leave, short-term disability and workers’ compensatien ¢laims payable to an
Applicable Employee through the Closing Date, and the Buyer shall be responsible thereafter, The Buyer
agrees to honor the reemployment rights of Applicable Employees absent from employment on the
Closing Date dus to sick leave, short- or long-term disability or workers” compensation, The Seller shall
promptly inform Buyer, but in any event within five (5) Business Days, of any workers’ compensation
claim that is made between the Effective Date and the Closing Date.

(iif)  Savings Plan, The Seller shall retain the Savings Plan for Employees of
American Water Works Company, Inc. and itz Designated Subsidiarfes (the “Savings Plan™), and
Applicable Employees shall be entitled to a distribution from the Savings Plan afier 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 liabilitics with respect to
retirees covered under its Amertcan Water Works Company, Inc, Retiree Welfare Plan (the
“Seller Retiree Welfare Plan™) on the Closing Date and with respect to the post-retirernent
medical and life insurance benefits to be provided to the Applicable Employee listed on
Section 5.5¢{e)(iv}(A) of the Disclosure Schedule (the “RWE Promise Employee™). The
Buyer agrees that for a period of two years following the Closing Date the Company, the Buyer
and any affiliate of the Buyer shall not hire a former employee of the Company who retired as an
eligible retiree for purposes of the Seller Retirce Welfare Plan afier the date of this Agreement
and prior to the Closing Date. In the event such retiree is hired by the Company, the Buyer or any
affiliate of the Buyer during such two year period following the Closing Date, the Buyer shall pay
the Seller $100,000 for each such retiree hized,

(B)  Collectively Barpained Frmplovees, On the Closing Date or
within one hundred twenty (120) days thereafter, the Seller shall cause to be transferred in cash

from the trusts maintained pursuant to Section 501¢{c)(9) of the Code (the “Seller's VEBAs™) that
apply to the Applicable Emplovees employed by the Company on the Closing Date who are
covered by a collective bargaining agreement to the VEBA which funds the Retizee Medical and
Life Insurence Plan for Consumers Water Employees, the “Allocable VEBA Assets”. The
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Allocable VEBA Assets shall equal the Accumulated Post-Retirement Benefit Obligation (the
“APBO™) for the employees of the Company covered by a collective bargaining agreement as a
percentage of the APBO for the entire Seller Retiree Welfare Plan multiplied by the totai
aggregate fair market value of the Seller’s VEBAs as of the last day of the month pricer to the
Closing Date, adjusted for interest at LIBOR and benefit payments and contributions through the
Closing Date. The APBC for purpases of the calculation shall be the APBO calculated as of the
most recent fiscal year end. The total aggregate fair market valve of the Sellet’s VEBAs shall be
further adjusted to include any assets transferred from the Seller’s VEBAs, or exclude any assets
transferred to the Seller’s VEBAs, between fiscal year end and the Closing Date for purposes of a
transaction separate from this Agreement. The Allocable VEBA Assets will be calculated as of
the Closing Date by actuaries for the Scller Retiree Welfare Plan.

(8] 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 an the Closing Date who are not covered by a collective bargaining
agreement, other than the RWE Promise Employee. The Seller agrees to vse 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 retires medical benefits for employees and refirees
of the Company,

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

{v) Nongualified Plans,  Obligations with respect to the Applicable
Employees who pasticipate in the following nonqualified plans shall remain with the Seller: (A) the
American Water Works Company, Inc. and its Designated Subsidiaries Nongualified Exployee Stock
Purchase Plan, (B) the American Water Works Company, Inc. Executive Retirement Plan, (C) the
American Water Works Company, Inc. 2007 Omnibus Bquity 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 “Nongualified
Plans™). Benefits under the Nongualified Plans shall be determined in accordance with the texms of the
Plans and, to the extent applicable, wnder the terms 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
priorto the Closing Date,

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

5.6 Reiease of Support Obligations.

(a) The Buyer recognizes that the Seller and its Affiliates have provided gnarantees
or other credit support to the Company, all of which that are outstanding 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 from time to time in the Ordinary Course of Business, are
hereinafier referred to as “Support Obligations™),
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(b) Prior to the Clesing, the Buyer and the Seller shall cooperate, and each shall use
its commercially reasonable efforts to, effect the fuil and unconditional release, effective as of the Closing
Date, of the Seller and its Affiliates {other than the Company) from ail Support Obligations, and in the
case of the Buyer, by (among other things):

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

fii) instituting an escrow armrapgement to replace each existing escrow
arrangement that is a Support Obligation with terms reasonably acceptable to the counterpariy of such
existing escrow arrangernent;

(iiiy  fornishing a puaranty to replace each existing guaranty that is a Support
Obligation, which replacoment guaranty is issued by a Person having a credit rating at least equal to
“investraent grade” and contajning ternns and conditions that are substantially similar to the terms and
conditions of such existing guaranty;

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

(v) replacing any other security agreement or arrangement on substantiaily
similar ferms and conditions to the existing security agreement or arrangement that is a Support
Obligation,

(c) The Buyer shall cause the beneficiary or beneficiaries of such Support
Obligations fo (i) remit any cash to the Seller or one of its Affiliates, as applicable, held under any escrow
arrangement that i a Support Obligation promptly following the replacement of such escrow arrangement
pursuant to Section 5.6(b)(ii), and (ii) terminate, surrender and redeliver to the Seller, one of its Affiliates
or the Seller Designee each original copy of each original guaranty, letter of credit or other mstrument
constituting or evidencing such Support Obligations.

{d) If the Buyer and the Seller are not successful, following the use of commercially
reasonable efforts, in obtaining the complete and unconditional release of the Seller and its Affiliates
{other than the Company) from any Support Obligations by the Closing Date (each such unreleased
Support Obligation, until such time as such Support Obligation is released in accordance with Section
5.6{d)3), a “Continuing Support Obligation™), then:

D 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
full and unconditional release of the Seller and its Affiliates from gach Continning Support Obligation;

(i}  the Buyer shall indernnify the Seller and its Affiliates from and against
any Lizbilities, losses and reasonable costs or expenses incumed by the Seller and its Affiliates from and
after the Closing Date in connection with each Continuing Support Obligstion {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, ncluding in ail events
the Company, not to, effect any amendments or modifications or any other changes to the Contracts or
obligations to Which any of the Continuing Suppert Obligations relate, or to otherwise take any action that
could increass, 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
application of the provisions of this Section, 3.6(d) to any such increase, extension or acceleration, shall
not be unreasonably withheld or delayed.

57 Certain Balance Sheet Matters. On or prior to the Closing Date, the Seiler 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 net be set
forth on the balance sheet of the Company as of the Closing Date consistent with the adjustments to the
balance sheet of the Company with respect to such assets as reflected in Exbibit A; and

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

¢

5.8 Temmination of Cextain Services and Contractg; Transition Services Apreement.

(&) Except as conternplated by this Agreement ot 2s set forth on Section 5.8(a) of the
Disclosure Schedule, prior to the Closing, the Seller shall take such actions as may be necessary to
terminate, sever, or assign to the Seller (in each case with appropriate mutual releases) effective upon or
prior the Closing, all Contracts and services between the Company, on the one hand, and the Seller or any
of its Affiliates (other than the Company), on the other haund, including the termination or severance of
Tax scrvices, treasury and finance services, legal services and banking services (to include the severance
of any centralized clearance aceounts) (collectively such Coniracts, the “Terminated 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 trassition services will be required after the Closing, the Parties will
agree upon a list of reasonable transition services ta be provided by the Seller to the Buyer and the
Company, which serviees shall be provided at reasonable rates (which rates shall not exceed 100% of the
Seller’s, or its Affiliate’s, cost of providing such services) 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 termus and conditions to be set forth in a Transition Services Agreement (such
agreement, the “Transition Services Agreement™), the form and substance of which shall be reasonably
satisfactory to the Buyer and the Seller. The Parties shalt cooperate in good faith during the period
between the Effective Date and the Closing Date in order to minimize, to the extent possible, the period of
time following the Closing Date that the Buyer and the Company will require services to be provided
under the Transition Services Agreement.

59  No S¢licitations. The Seller and the Company will not take, nor will they permit any of
their Affiliates (or authorize or perrmnif any investment banker, financial advisor, atiosney, accountant or
other Person retained by or acting for or on behalf of the Seller, the Company or any of their Affiliates) to
take, directly or indirectly, any action to initiate, assist, solicit, receive, negotiate, encourage, facilitate,
acoept, or approve, or epter into (i} any Contract with any Person or group (pther 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 megotiations with or to reach any agreement or undersianding (whether or not such agreement or
wnderstanding is absolute, revocable, contingent or conditional) for, or otherwise attempt to consummate,
the sale of the Cotpany or its assets or the Business (or any part thereof) to any Person other than the
Buyer or its Affiliates, or (B) to fumnish or canse to be furnished any information with respect to the
Company or the Business to any Person who the Seller or any of its Affiliates {or any such Person acting
for or on their behalf) knows or has reason to believe is in the process of considering any acquisition of all
or any part of the Company or its assets or the Business. The Seller shall immediately cease, and shalt
cause the Company to immediately cease, any and ali existing activities, discussions or negotiations with
any parties with respect to any of the foregoing. In addition, the Seller and the Company will net, and
will not permit their respective Representatives, investment bankers, agents and Affiliates of any of the
foregoing to, directly or indirectly, make or authorize any statement, recommendation or solicitation in
support of any proposal for the acquisition of all or any part of the Company or its assets or the Business
made by any Person or group (other than the Buyer 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, inquiry or
informational request referred to above, the Seller shall (i) promptly advise such Person, by written
notice, of the terms of this Section 5.9, and (i) promptly, 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 Tmansition Team. Within fifteen (15) days after the Effective Date, the Seller shail
deliver to the Buyer a list of its proposed Representatives to be appointed 1o a joint transition team. The
Buyer will appoint its Representatives to such team vaithin fifteen (15) days after receipt of the Seller’s
list. Such joint fransition team will be responsible for prepacing 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 of the Data from the Seller’s systems. In addition, the Seller shall keep the joint
transition team updated on material matters relating to the operation of the Bosiness. If the Closing does
not ocour prior to Janvary 1, 2012, then the joint transition team shall develop, subject to the reasonable
approval of the Buyer and the Seller, a capital expendiure plen for the Business for the 2012 calendar
year; provided, that if the Buyer and the Seller camnot agree on such 2012 capital expenditure plan, then
the capital expenditure plan for 2011 aftached hereto as Exhibit B shall remain in place subject to
revisions and increases thereto required or necessary in the Ordinary Course of Business,

511  Non-Selicitation 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, directly or indirectly, (a) solicit for employment, or
hire, any cmployee of the Company; provided that this Section 5.11 shall not apply to any general
solicitations of employment by the Seller or its Affiliates or (b) induce or attempt to induce any supplier,
consultant, contractor, licensee or other business relation of the Company to cease doing business with the
Company, or in any way interfere with the business relationship between any such Person and the
Company. The Seller agrees and acknowledges that (i) the covenants set forth in this Section 5.11 are
reasonably limited in time and in alf other respects, (i) the covenants set forth in this Section 5.11 are
reasonably nccessary for the protection of the Buyer, (iif) 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 1o induce the Buyer to enter into this Agteement, The Seller recognizes and
affirms that in the event of its breach of any provision of this Section 5.11, movey damages would be
inadequate and the Buyer and the Company would have no adsquate 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 5.11, the Buyer and the Company, in addition and supplementary to other rights
and remedies existing in their favor, may apply to any court of Law or equity of competent jurisdiction

-37.

DT] 920441v16 07/08/11



(EXECUTION VERSION)

for specific performance andfor 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 of the Company from any cause whatsoever shall be borne by the Seller at all times prior
1o the Closing, and by the Buyer at all times theteafter. 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 ag soon as possible to their
prior condition; provided, however, anyihing contained in this Agreement o the contrary
notwithstanding, neither the Seller nor the Campany shall be obligated to expend sums in excsss of the
proceeds of any insurance policy (plus the amount of any applicable deductible thereunder), judgment or
award with respect {o 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 ghall apply in the event (a “Casualty Event”) of any damage or destruction to the assets
of the Company which would resnlt in the nomoccurrence of a condition precedent to the Buyer's
obligation to consummate the transactions contemplated hereby. If a Casualty Event shall occur, 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 of the Company
subject to the Casualty Event as of the Closing Date.

5.13  Capital Bxpenditure 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, unltess the Seller and the Buyer agree
otherwise in writing.

5.14  Further Assurances. Subject o the terms and conditions of this Agreement, at any time
and from time to time following the Closing Date, at either Party’s request (and at the expense of the
requesting Party but without further consideration), the other Party shall execute and deliver to such
requesting Party such other instruments of sale, transfer, conveyance, assignment and confirmation,
provide such materials and information and take such other actions as such Party may reasonzbly request
in order 1o fully consummate the transactions contemplated by this Apreement.

5.15 Insurance. To the extent that the Company was insured under insurance policies of the
Selier prior to the Closing Date as named insured or otherwise, following the Clesing, (a) the Seller shall
maintain or cause to be maintained in full force and effect such insurance policies throughout the period
between the Effective Date and the Closing Date and shall thereafter vefrain 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 relating to the Company or its assets that occumed or existed prior to the
Closing Date, and {c) if the Seller receives any amountz 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 Closing Date, the Seller shall promptly forward such ameunts to the Buyer (net of
reasonable costs of recovery of the Seller or its Affiliates). The Seller does not represent, warrant or
covenant that (i} such insurance policies will provide coverage for any claims reported after the Closing
Date that the Buyer may elect to make, or (if) issuers of such policies will not wrongfully refuse to honor
any such claims. The Seller shall provide reasonable assistance to the Buyer in connection with the
tendering of such claims to the applicable insurers under such insurance policies. The Seller shall remit
any recoveries with respect to any claims asserted by the Buyer under any such insurance policies (net of
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reasonable costs of recovery of the Seller or its Affiliates) to the Buyer. In the event of any dispute
regarding the date of any logs or occurrence, the terms of the applicable insurance policies shall govern.
For a period of four (4) years from the Closing Date, the Seller shall nat enter into any endorsement or
amendment of any such insurance policy that would be adverse, in any malerial respect, only fo the
Company and its assets and not the Seller’s remaining assefs and Affiliates with respect to occurrences
prior to 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 proceeding apainst 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
heating 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 conceming
such Condemmnation Proceedings. The Buyer shall then, at its sole option, either: (i) terminate this
Agreement by providing written notice to the Seller within twenty (20) days of receipt of the notice from
the Seller; or (ii) proceed to the Closing as provided herein, in which case, any right of the Seller to
receive an award in condemnation or transfer resulting from negotiations pursnant to the Condemmation
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(z) and
Section 8.1(d), the Seller or the Company shall: (i) not adjust or settle any Condemnation Proceedings
without the prior written consent of the Bayer, which approval may be withheld by the Buyer in its sole
and absolute discretion; (ii) keep the Buyer fully advised as to the status of the Condemnation
Proceedings; and (iii) allow the Buyer to participate in aill Condennation Proceedings.

() If (i) a Condemnation Proceeding is initlated at any time during the period
hetween the Effective Date and the date that is three {3) months foilowing 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 Cormpany and such Governmental
Authority for the acquisition of such any real or personal property of the Company (including without
limitation the Owned Real Estate), pursvant 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 Condemmation
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 IT,
plus {ii) any and all expenses incurred by the Company in connection with or related to the Condemmnation
Proceeding, plus (ifi) any and all expenses incurred by the Buayer in connection with or related to the
transactions contemplated by this Agreement, plug (iv) the agpregate amount of capital expendifures made
by the Company during the period between the Closing Date and the date that such award in
condemmation is rendered, less (v) the aggregate amount of depreciation accrued by the Company during
the period between the Closing Date and the date that such award in condemnation is rendered.

517  Disclosure Schedule Updates. Not Iess than five (5) Business Days prior to the Closing
Date, the Seller and the Company may (but shall not have the obligation to} deliver a written update to
any of their Disclosure Schedules (the “Disclosure Schedule Supplement”) and, subject to the proviso at
the end of this sentence, such Disclosure Schedule Supplement shall amend and supplement the
Disclosure Schedules such that the information contained in the Disclosure Schedule Supplement shall be
deemed included in the Disclosure Schedules for all purposes hereunder, including with respect to the
gatisfaction of the 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 OI true and correct in all material respects as of the Effective Date and (i)
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 bave Knowledge of
as of the Effective Date. Notwithstanding the foregeing, if the Buyer objects to the Disclosure Schedule
Supplement, the sole remedy of the Buyer shall be to terminate immediately this Agreement pursuant fo
Section 8.1{d); provided, hawever, that such termination right shall only be available if the matters
disclosed for the first time in the Disclosure Schedule Supplement would prevent the condition ta Closing
set forth in Section 6.1(a) from being satisfied.

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

ARTICLE VI
CLOSING CONDITIONS

6.1 Conditions to Obligations of the Buver. The obligations of the Buyer o consummate the
transactions contemplated hereby are subject to the satisfaction an ot prior to the Closing Date of the
following conditions:

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

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

{0 there shall not bave occurred from December 31, 2010 to the Closing Date any
event or development that has had or is reasonably expected to have a Material Adverse Effect;

{d} any PUC listed on Scetion 2.5(a)(ix) of the Disclosure Schedule shall have
approved the transactions contemplated hereby, if required by applicable Law, by Final Order; provided,
however, that (i) if both the Buyer and the Seller waive the condition of such PUC approval by Final
Order, the Parties shall consider the PUC approval without Final Order sufficient to proeced to the
Closing according to the other terms of this Agreement and (ii) ne Final Order shall impoge terms or
conditions that would reasonably be expected to have a Material Adverse Effect (after giving effect to the
purchase of the Stock by the Buyer); and

{e) the Seller shall have delivered, or caused to be delivered, all iterns required to be
delivered i accordance with Section 2.5(a).
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62 Conditions to Obligations of the Seller, The obligations of the Seller to consummate the
transactions contemplated hereby are snbject 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 materiality shall be true and corzect in all material respects at and as of the Closing Date and
the representations and warranties set forth in Section 4.1 which are qualified by materiality shall be true
and correct in all respects at and as of the Closing Date (except for representations or 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), ;

(t)  the Buyer shall have performed and complied in all material sespects with all of
its covenants hereunder through the Closing Date;

{c) any PUC listed on Section 2.5{a)¥ix) of the Disclosure Schedule shall have
approved the transactions contemplated hereby, if required by applicable Law, by Final Order; provided,
however, that (i) if both the Buyer and the Seller waive the condition of such 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 (i) 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 of the Stock by the Buyer); and

(&)  the Buyer shall have delivered, or caused 1o be delivered, all items required to be
delivered in accordance with Section 2.5(b). .

6.3 Conditions to Obligations of All Parties. The obligations of all Parties to consummate
the transactions contermnplated 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 resnlt in any order of such Governmental Authority
{nor shall there be any such order in effect) which wonld (i) prevent or inhibit the consummation of the
transactions contemplated hereby, (ii) cause any of the transactions contemplated by this Agreement to be
rescinded following consummation, (iii} adversely affect the right of the Buyer to own the Stock of the
Company and to control the Company, or (iv) adversely affect the right of the Company to own a material
portion of jts assets and to operate the Business in any material respect;

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

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

6.4 Waiver of Conditions. Notwithstanding anything to the conirary set forth herein, (a) if
any of the conditions set forth in Sections 6.1 or 6.3 shall not have been satisfied, the Buyer shall have the
right to proceed with the Closing, in which case the Buyer shall be decmed 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 the conditions set forth in Sections 6.2 or 6.3 shall not have
been satisfied, the Seller shall have the right to proceed with the Closing, in which case the Seller shall be
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deemed to have waived for all purposes any rights or remedies it may have had uader this Agresment or
otherwise by reason of the failure of any such condition.

ARTICLE VII
TAX MATTERS

7.1 Tax Matters.

(a) Straddie 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
interit closing of the books as of the close of business on the Closing Date. The ameount of other Taxes
of the Cornpany for a Straddle Period that relates to a Pre-Closing Tax Period shall be deemed to be the
amount of Tax for the entire taxable period noultiplied by a fraction the numerator of which is the numbet
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.

2] Tax Rerprns. The Seller shall prepare or cause to be prepared and file or cause to
“be filed alf Tax Returns and pay or cause to be paid afl Taxes that are shown as due and owing on such
Tax Retums for the Company for all Pre-Closing Tax Periods but that are filed after the Closing Date,
The Buyer shall prepare or cause 10 be prepared and file or cause to be filed all Tax Retwns for the
Company that are filed for taxable periods ending after the Closing Date. The Buyer shall permit the
Seller to revicw and approve each Tax Return which covers a Straddle Period and shall make such
revisions to such Tax Retwms as are reasonably requested by the Seller, to the exfent such revisions relate
to any Pre-Closing Tax Pesiod.

() Refunds and Tax Benefits. Any refonds of Tax that are received by the Buyer or
the Company afier the Closing Dats 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 agcount of the Seller, and the Buyer shall pay over to the Seller (and shatl not have
the right to set off such amount against any Losses for which the Seller {s obligated to indenmify the
Buyer pursuant to Article IX herein) any such refund within fifteen (15) days after receipt. To the extent
that & claim for refund or a proceeding results in a payment or credit against Tax by a Governmental
Authority to the Buyer or the Company of any ameunt accrued on the balance sheet of the Company as of
the Closing Date, the Buyer shall pay such amount to the Seller within fifteen (15) days after receipt of
such amount.

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

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

[$3) Cooperation. The Seller, the Company, aod the Buyer shall reasonably
cooperate, and shall cause their respective Affiliates, officers, employees, agents, auditors and
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Representatives to reasonably cooperate, in preparing and filing all Tax Retumns, and in resolving all
disputes and audits with respect to Taxes. Such cooperation shall include the retention and (uzpon the
other Party’s request) the provision of records and informration reasonably relevant o any such audit or
other Legal Proceedings and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided thereunder. The Company, the Seller,
and the Buyer agree (i) to refain all books and records with respect to Tax matters perfinent to the
Coppany relating to any taxable period beginning before the Closing Date until the expiration of the
appliczble statute of limitations (and, to the extent notified by the Buyer or the Seller, as the case may bs,
any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements
entered into with any taxing authoxity, and (ii) to give the other Party reasonable written netice prior to
transferring, destroying or discarding any such books and recerds and, if the other Party so requests, the
Company or the Seller, as the case may be, shall allow the other Party to take possession of such books
and records. The Buyer and the Seller further agree, upon request, to use their commercially reasonable
efforts to obtain any certificate or other document from any Governmental Authority or any other Person

as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with
respect to the transactions contemnplated hereunder). Unless required by applicable Law, or as necessary
to correct any errors in prier Tax Returns, the Buyer shall not amend any Tax Returns that relate to the
Pre-Closing Tax Period without the Seller’s prior writien consent. In addition to the foregoing, the Buyer
shall not, and shail canse its Affiliates (including the Company after the Closing Date) not to, enter inte
any settlement of any contest or otherwise compromise any issne with respect to the portion of the Pre-
Closing Tax Period without the prior written consent of the Seller, which consent shall not be
unreascnably withheld, delayed or conditioned.

ARTICLE VIII
TERMINATION

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

(@) Dy either the Buyer or the Seller (provided that the terminating Party is not then
in material breach of any representation, warranty, covenant or other agreement contained herein) if the
Closing shalt not have cccurred twelve (12) months after the Effective Date (the “Ontside Mate™)
(provided, that if on the Cutside Date one or more of the conditions to Closing set forth in Section £.1(d},
Scction 6.2(c), and Section 6.3(b) have not been fulfilled and such conditions are being diligently pursucd
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 sball
be exercised by written notice on or before the Outside Date), the twelve (12) month period shall be
fifteen (15) months);

) by the Buyer if (i) the Seller shal! have breached any of its covenants or
agreements contained in this Agreemnent to be complied with by the Seller such that the closing condition
set forth in Section §.1(b) would not be satisfied or (ii) there exists a breach of any representation or
watranty of the Seller or the Company contained in this Agreement such that the closing condition set
forth in Section £.1{a) would not be satisfied; provided, in the case of (i} or (ii}, that such breach is not
cured by the Seller within thirty (30} Business Days after the Seller receives written notiee 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 agteements under this Apreement;

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

G)] by the Buyer in accordance with Section 5.16 hereof;
() by the Buyer in accordance with Section 5.17 hereof; or

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

3.2 Effect of Termination. In the event of termination of this Agreement in accordance with
Section 8.1, this Agreement shall forthwith become void and there shall be no Liability on the part of any
Party to any other Party, Affiliates, directors or officers under this Agreement, except that (i) the
provigions of thig Sectiont 8.2 and Article X shall continue in full force and effect and (ji) nothing herein
shall relieve any Party from Liability for any breach of this Agreement prior to such termination,

ARTICLEIX
INDEMNIFICATION

9.1 Seller Indemnification. Subject to the limitations set forth in this Asticle IX, and without
duplication, the Seller shall indernnify and hold harmless the Buyer and each of iis directors, officers and
Affiliates {cotlectively, the “Buyer Indemuified Parties™) from and against any and all Losses suffered
or incurred by such Buyer Indemnified Party arising from;

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

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

{c) any claim by any Person for brokerage or finder’s fees or commissions or similar
payments with respect to the transactions contemplated by this Agreement based upon any agreement or
understanding alleged fo 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 that are in excess of the reserve for
Taxes set forth on the balance sheet of the Company as of the Closing Date and taken into account in the
calculation of Closing Date Shareholder’s Equity to the extent attriinrtable to any Pre-Closing Period;

() any Indebtedness of the Company not satisfied in full pricr to or at the Closing to

the extent not taken into aceount in the calculation of Closing Date Shareholder’s Equity or the Bstimated
Payment; and
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() any Intercompany Debt not satisfied or terminated in full pdor to or at the
Closing,

97 Buyer Indemnification. Subjeci to the limitations set forth in this Article 1Y, and without
duplication, the Buyer shall indemnify and hold harmless the Seller and each of ifs directors, officers and
Affiliates (collectively, the “Seller Indemnified Parties”) from 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 Closing Date; and

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

9.3 Survival of Representations and Warranties and Pre-Closing Covenants. The covenants,

representations and warranties that are covered by the indemnification obligations under Article IX shall
(a} survive the Closing and (b) shall expire on the date that is twenty-four (24} months afier the Closing
Date; provided, however, that (i) the representations and warranties contained in Section 3.2()) (Tax
Matters) and Section 3.2(p) (Employee Benefit Plans) shall expire on the sixtieth (60™) day following the
expiration of the applicable statute of limitations, (if} the represenfations and wamanties contained in
Section 3.2{u) (Environmental) shall expire on the date that iz seven (7) years after the Closing Date, (iii)
the representations and warranties contained in Section 3.1(a) {Ownership), Section 3.1(b) {Organization
and Authorization), Secction 3.2(a) (Organization, Qualification and Authority), Section 3.2(b)
{Authorization of Transaction), and Section 3.2(d) (Capitalization) shall survive the Closing indefinitely,
and (iv) if a Buyer Indemnified Party or Seller Indemmified Party, as applicable, delivers to the other
party, before expiration of a representation or warranty, a notice of any claim for indemnification under
this Article IX based upon a breach of such representation or warranty (2 “Claim Notice™), then the
applicable representation or warranty shall survive until, and only for purposes of, the resolution of the
matter cavered by such Claim Notice.

9.4 Limitations.

(a) Notwithstanding anything to the contrary in this Agreement, (i) after the Closing,
the aggregate Liability of the Seller 1o the Buyer Indemnified Parties for Losses covered under Section
9.1 shall be limited to $7,969,390 (i.c., 9% of the Purchase Price) and (ii) no indemnification shall be
available to the Buyer Indemmified Parties for Losses covered under Section 9.1 unless and until the
aggregate Losses for which indermnification would otherwise be available under Section 9.1 exceed
$442,755 (i.e., 0.50% of the Purchase Price), at which point indemnification shall be available to the
Buyer Indemnified Parties for the aggregate Loesses under Section 9.1 relating back to the first dollar;
provided, however that (A) the limitations of clanse (ii) above shall not apply to claims for
indermmification in respect of any breach of a representation or warrauty contained in Section 3.1(2)
(Ownership), Section 3.1(b) (Organization and Authorization), Section 3.1{f) (Brokers), Section 3.2(a)
(Organization, Qualification and Autherity), Section 3.2(b) (Authorization of Transaction), Section 3.2(d)
{Capitalization), Section 3.2(7) (Tax Matters) or Section 3.2(s) (Brokers) of this Agresment, and (B) the
limitations of clause (f) above shall not apply to claims for indemnification in respect of any breach of a
representation or warranty conteined in Section 3.1(a) (Ownership), Section 3.1(b) (Organization and
Authorization), Section 3.2(a) (Organization, Qualification and Authority), Section 3.2(b} (Authorization
of Transaction), or Section 3.2(d) (Capitalization) of this Agreement, provided that the aggregate Liability
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of the Seller to the Buyer Indemnified Parties for Losses for breaches of the represcutations and
warranties contained in the sections listed in this clause (B) skall not exceed the Purchase Price.

{b) Mo Party shall be entitled fo indemnification vnder this Article IX with respect to
(i) incidental damages, special damages, exemplary damages, consequential damages (including
consequential damages consisting of or based on any multiple of profits or earnings, or diminution in
value or lost profits), or punitive damapes {other than such incidental, special, exemplary, consequential
or punitive damages recoverable by a thind party pursuant to a Third Party Claim) er (ii) any maiter which
is included or taken into account in the calenlation of Closing Date Sharcholder’s Equity or the Closing
Adiustment as finally determined pursuant to Section 2.3.

{c) Notwithstanding anything to the contrary herein, the amount of any I.osses for
the purposes of determining amounis recoverable under this Article IX shall be reduced by any amounis
actually recovered by the Seller Indemnified Party or the Buyer Indemnified Party, as applicable, in
respect of such Losses under ipsurance policies, or in any condemnation, confiscation or similar
proceeding (net of aut-of-pocket costs of collection).

{d) Except as otherwise expressly provided for herein, after the Closing, the rights of
the Buyer Indemnified Parties and Seller Indemnified Parties under this Article IX shall be the sole and
exclusive remedy of the Buyer Indemmified Parties and Seller Indemnified Parties with respect to any and
all disputes or Legal Proceedings arising out of or related to this Agreement or the transactions
contemplated thereby, provided, however, that nothing contained in this Section 9.4(d) will limit, in any
way, any rights a Party may have to {i) brng a claim or action grounded in actual fraud or willful
misrepresentation, (i) seek specific performance in accordance with Section 10.2, or (iii) a Closing
Adjustment in accordance with Section 2.3. As of the Closing, each Party waives against the other, and
the Company and the Buyer Indemnified Pasties each waive against the Seller, any statntory rights,
izcluding, but not limited to, any private right of action for confribution or cost recovery, which such
Party, the Company or the Buyer Indemnified Party then has or may thereafier have under any
Environmental Laws. In fintherance of the foregoing, the waiver of any condition to the Closing based
on the accuracy of any representation or warranty, or on the performance of or compliance with any
covenant, agreement or obfigation, shall be deemed a waiver of the sight to indemnilication under this
Article IX with respect o such representation or warranty, covenant, agreement or obligation.

{€) Any indemnification paymenis made pursvant to this Asticle B shall be
considered adjustments to the Purchase Price.

§ 3] Notwithstanding anything to the contrary herein, no Buyer Indemnificd Party
shall be entitled to indemnification for Losses (including through 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 aftributable to the portion of such period after the
Closing Date, (B} atiributable 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 ptior to the Closing, including through cstimated Tax payments or other prepayments of
Tax, or which are included in the caleulation of Closing Date Sharcholder’s Bquity as finally determined
pursuant to Section 2.3, or (i) the amount, availabilily of, or limitations on any Fax attributes (including
basis in assets, depreciation and amortization periods, depreciability and amortizability, net operating Ioss
catryovers, and credit carryovers).
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a5 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 third party (such action, a “Third Party Claim™}, such Indemnified Party shall, if a claim with
respect thereto is to be made for indermnification pursuant fo this Article IX, give writfen notification to
the Seller or the Buyer, as the case may be (the “Indemnifying Party™) of the commencement of such
Third Party Claim. Such notification shall be given promptly upen receipt by the Indemnified Party of
uotice of such Third Party Claim, and shall describe in reasonable detail (to the extent known by the
Indemnified Party) the facts constituting the basis for such Third Party Claim and the amount of the
claimed Losses; provided, however, that no delay or failure on the part of the Indemmified Party in so
notifying the Indemmifying Party shall limit any Liability or obligation for indemnification pursuant to
this Article TX except to the extent of any damage or Liability cansed by or arising out of such delay or
failure. Within fifteen (15) days after delivery of such nefification, the Indemnifying Party may, upon
written notice thereof to the Indemuified Party, assume control of the defense of such Third Party Claim
with counsel reasonably satisfactory to the Indermified Party. If the Indemnifying Party does not so
assume control of the defense of a Third Party Claim, the Indemnified Party shall control such defense.
The Party not controlling the defense of a Third Party Claim (fhe “Non-Contrelling Party”™) may
participate in such defense at its own expense. The Party controlling the defense of the Third Party Claim
(the “Controfling Party”) shall keep the Non-Controlling Party advised of the status of such Third Party
Claim and the defense thereof and shall consider in good faith recommendations made by the Non-
Controlling Party with respect thereto. The Non-Confrolling Party shall furnish the Controlling Party
with such information as it may have with respect to such Third Party Claim (including copies of any
surmmons, complaint or other pleading which may have been served on such Party and any writien claim,
demand, invoice, billing or other document evidencing or asserling the same) and shall otherwise
cooperate with and assist the Controlling Party in the defense of such Third Party Claim. The fees and
expenses of counsel to the Centrolling 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 from, any
Third Party Claim without the prior written consent of the Non-Controlling Party, which shall not be
unreasonably withheld, conditioned or delayed.

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

ARTICLE X
MISCELLANEOUS

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

10.2  Specific Performance. Each of the Parties acknowledges and agrees that (a) the other
Parties would be damaged irreparably in the event any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwisc breached or violated; (b)
accordingly, without posting bond or similar undertaking, the other Parties shall be entitled to an
injunction or injunctions to prevent breaches or violations of the provisions of this Agreement and to
enforce specifically this Agreement and the terms and provisions hereof in any Legal Proceeding
instituted in any court having jurisdiction over both the Parties and the matter in gddition 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 hreach or violation, it shail not assert the defense that a remedy at Law
would be adequate.

10.3  Nop Third Party Beneficiaries. This Agrecment shall not confer any rights or remedies
upon any Person other than the Parties and their respective successors and permitted assigns.

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

10.5 Succession and Assignment. This Agreement shall be binding upon and inuvre 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, interests, 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 thai no such assignment shall release the Buyer from its
obligations hereunder), (b) as collateral security its rights pursuant hereto to any Person providing
finanecing to the Buyer or any of its Affiliates, and (¢) its rights and obligations hereunder to any
subsequent purchaser of the Buyer, any such permiited transferee or 2 material portion of its or their
assets (whether such sale is structured 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 Apreement,
It is the express intent of the Parties herefo to be bound by the exchange of signatwres on this Agreement
via facsimile or electronic mail via the portable document format (PDF).

10.7  Motices. All nofices, requests, demands, claims, and other communications hereunder
will be in writing. Any notice, request, demand, claim, or ather communication hereunder shall be
deemed preperly given (i) three (3) Business Days afier it is sent by registered or certified mail, retum
receipt requested, postage prepaid, (ii) one (1) day after receipt is electronically confirmed, if sent by fax
(provided that a hard copy shall be promptly sent by first class mail), or (jii) 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 forth below:
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Ifto the Seller or the Company (prior to the Closing):

American Water Works Company, Inc.
1025 YLaurel Oak Road

Voorhees, New Jersey 08043
Attention: Kellye Walker

Facsimile: 856.346.8299

If to the Buyer or the Company (following the
Closing);

Adqua Ohie, Inc.

762 W. Lancaster Avenue

Bryn Mawr, Pennsylvania 19010
Attention: General Counsel
Facsimile: 610.645.1061

(EXECUTION VERSION)

With copies to:

Resd Smith LLP

225 Fifth Avenue

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

_ and

Reed Smith LLP

2500 One Liberty Place

1650 Market Street

Philadelphia, Pernsylvania 19103
Attention: Brian C. Miner
Facsimile: 215.851.1420

With a copy to:

Fox Rothschild LLP

2000 Market Street, 20" Floor
Philadeiphia, Pennsylvania 19103
Attention: PeterJ. Tueci
Facsimile: 215.345,7507

Any Party may give any notice, request, demand, claim, or other communication hereunder using any
other means {including personal delivery, expedited courier, messenger service, telecopy, ordinary mail,
or electronic mail), but no such notice, request, demand, claim, or other communication shalt be deemed
to have been properly given unless and until it actually is delivered to the individual for whom it is
intended. Axny Party may change the address to which notices, requests, demands, claims, and other
communications hereunder are fo 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 conilict of law
provision or mle (whether of the State of Delaware or any other jurisdiction} that would cause the
application of the laws of any jurisdiction other than the State of Delaware.

109 CONSENT TQ 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 THE TRANSACTIONS CONTEMPLATED
HEREBY, AND FACH OF THE BUYER, THE COMPANY, AND THE SELLER AGREE NOT TO
COMMENCE ANY LEGAL PROCEEDING 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 BNCONVENIENT FORUM.

10,10 WAIVER OF TRIAL BY JURY., TO THE EXTENT PERMITTED BY LAW, EACH
OF THE SELLER, THE COMPANY, AND THE BUYER HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREQON, 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 CONNECTION HEREWITH. THE SELLER AND THE COMPANY HEREBY
BEXPRESSLY ACKNOWLEDGE THAT THIS WAIVER IS A MATERIJAL INDUCEMENT FOR THE
BUYER TO ENTER INTO THIS AGREEMENT,

10.1]  Amendments and Waivers. No amendment, supplement, variation or madification of any
provision of this Agreement shall be valid unless the same shall be in writing and signed by an authorized
Representaiive of each of the Buyer, the Seller and the Company. Mo waiver by any Party of any
provision in this Agreement or any default, misrepresentafion or breach of wamanty or covenant
hereunder, whether intentional or not, shall be valid unless the same shall be in writing and signed by the
Party making such waiver nor shall such waiver be deemed to extend to any prior or subsequent defauit,
misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights arising by
virtne of any prior or subsequent ocenrrence of such kind.

10.12 Severability. Any term or provision of this Agreement that is invalid or unenforeeable in
any situation In any jurisdiction shall oot affeet the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the invalid or unenforceable term or provision in any
other simation or in any cther 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 unenforeeable term or provision with a term or provision that is valid and enforceable and that
comes closest to expressing the intention of the invelid or unenforceable term or provision, and this
Agreement shall be enforceable as so modified after the expiration of the time within which the judgment
may be appealed.

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

fSignature Page Fallows]
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N WITNESS WHEREQF, tho Parties hereto have each executed aud delivered this Agreement
as of the day and year first sbove written.

AQUA OHIO, INC.

AMERICAN WATER WORKS COMPANY, INC.

By:
Nama:
Title:

OHIO-AMERICAN WATER COMPANY

By:
Name:,
Title:

[Signature Paga for Stock Purchase Agreement (Ohio)}
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N WITNESS WHEREQF, the Partics hereto have each executed and delivercd this Agreement
as of the day and year first above written.

AQUA CHIO, INC,

[Signature Poge for Stock Purchase Agreement {Ohle)} :
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IN WITNESS WHEREOT, the Pasties hereto have each executed and delivered this Agreement
as of the day and year first above written,

AQUA OHID, INC,

By:
Wame:
" Title,

AMERICAN WATER WORKS COMPANY, INC,

By
Name:
Title:

OHIO-AMERICAN WATER COMPANY

BY: CM.«...:

Name: Deniet ¥ EloFreritont
Title: ioAmar

[Signature Paga for Stock Purthase Agreemant (Ohig)}



(EXECUTION VERSION)

EXHIBIT A

DECEMBER 31, 2010 SHAREHOLDER'S EQUITY
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EXHIBIT A

(all numbers in thousands)

12131190
OHIO
AWK
Shareholder Equity 49,863
LTD not being assumed 36,000
STD not being assumed 5,041
IT asscts not assumed by buyer (net of Accum Dep) (1) (661)

Regulatory Assets not assumed (2)
Other Assets not assumed (492)

Adjusted Shareholder Equity 89,751
Negotiated purchase price reduction (1,200)
Cash Price 88,551
Plus Assumed Liabilities:
Leng Term Debt 16,116
Current Liabilities 11,525
Regulatory liabilities 3,093
Other noncurrent liabilities 959
31,693
Total 120,244
ey

(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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EXHIBIT 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 of Washington Township and Canaan Township
in Morrow County, a portion of Preble County, and a portion of Pee Pee Township in
Pike County, Ohio;

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

Tariff No. 89-7025-WW-TRF



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



LEGAL NOTICE

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

Public notice is herby given that on September 13, 2011 OHIO AMERICAN WATER
COMPANY, AMERICAN WATER WORKS COMPANY, INC. and AQUA OHIO, INC. filed
a Joint Application with the Public Utilities Commission of Ohio (PUCQ) requesting authority
for Aqua Ohio, Inc. to acquire 100% of the outstanding common stock of Ohio American Water
Company from American Water Works Company, Inc. A Finding and Order approving the
stock purchase was issued by the PUCO on February 14, 2012. Upon closing the stock
transaction, Aqua Chio 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 secking 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)
o change the bill format to reflect the transfer of the cerfificates of public convenience and
necessity and the name change from Chio American Water Company to Aqua Ohio Water
Company, Inc. (collectively the *Name Change Application™). The purpose of the Name Change
Application is to allow Aqua Ohio Water Company, Inc. to provide water and sewer service to
former Ohio American Water Company customers in light of Aqua Ohio Inc.’s purchase of the
stock of Chio 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://aquachig.com, (ii) visiting the PUCQ's
website at http://www.puco.chio.gov, selecting DIS, inputting 12-  -WS-ACN, and selecting
the date the Application was filed, (iti) inspect a copy of the Application at the offices of Aqua
Ohio Water Company, Inc., 365 East Center Sireet, Marion, Ohio 43302-4155 or the offices of
Aqua Ohio at 6650 South Avenue, Boardman, Ohio 44512, (iii) contact the Company by
telephone at 1(330)-726-8151, or (iv) inspect a copy of the Application at the offices of the
PUCO at 180 East Broad Street, 1" Floor, Columbus, Ohio 43215-3793.


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

EXHIBIT H
PROPOSED AMENDED AND RESTATED

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



PUBLIC UTILITIES COMMISSION OF OHIO
AMENDED CERTIFICATE SUPERSEDES ALL PREVIOUS ISSUES

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY

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

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

In the areas described as Blacklick Estates One, Two, Three, Four, Five, Six, Seven,
Eight, and that area known as the Koch Tract (Also designated on the plat as 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 of the Commission
in Case No. 32,313.

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

That service area lying south of Dempsey Road, east of Westerville Road, west of big
Walnut Creek, and north of Route 161, in Blendon Township, Franklin County, Ohig,
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 (I-270) and State Route 161, in accordance
with the Order of the Commission in Case No. 35,831, issued September 17, 1969,

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



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

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

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

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

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

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

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

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

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



the southeasterly corner of the aforesaid 31.002 acre tract and the southwesterly corner
of the aforesaid 0.999 acre tract, said iron pin also being in the northerly line of a 49.001
acre tract as shown of record in Deed Book 3036, Page 10 and the southerly line of
Virginia Military Survey Number 7071 and the northerly line of Virginia Military Survey
Number 67486;

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

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

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

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

Thence N 85° 43’ 26" W along the southerly line of the aforementioned 34 acre tract,
Virginia Military Survey Number 6749 and Brown Township and the northerly line of the
aforementioned 22.957 acre tract, Virginia Military Survey Number 5227 and Prairie
Township a distance of 288.26 feet to an iron pin at the northwesterly corner of the
aforementioned 22.957 acre tract and a northeasterly corner of that 31.838 acre tract
shown of record in Deed Book 3194, Page 592;



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

Thence N 86° 59' 40" E along a southerly line of the aforementioned 22.957 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 peint in said line;

Thence S 4° 14’ 41" W along a westerly line of the aforementioned 22.957 acre fract
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 northeriy 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 afarementioned 6.03
acre tract and the southwesterly corner of that 0.693 acre tract (known as Parcel 1)
shown of record in Deed Book 3266, Page 19;

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

Thence N 14° 04’ 37" W along a westerly line of the aforementioned 6.03 acre tract, and
the northeasterly line of the aforementioned 0.693 acre tract 0.820 acre and 0.643 acre
tracts shown of record in Deed Book 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 Parcet No. 2) shown of record in Deed Book 3266, Page 19 and the southwesterly
corner of that 54.5 acre tract shown of record in Deed Book 3194, Page 592, said post
also being in the northerly line of Virginia Military Survey Number 5227 at the
southwesterly corner of Virginia Military Survey Number 6749 and the southeasterly
corner of Virginia Military Survey Number 7066, said post also being in the northerly line
of Prairie Township and the southerly line of Brown Township;

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



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

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

Thence N 18° 12" 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

Rk kR Kk kh

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

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

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

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

Dated:

By Order of
Public Utilities Commission of Ohio

Secretary

4846-2357-1982, v. 2



EXHIBIT 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 waterworks company under the laws of Ohio, whose office or

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

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

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

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

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

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




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

Portions of Eranklin 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 of the Commission, now existing or hereafter
promulgated.

Witness the seal of the Commiission 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 Chio 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



-

4" Revised Sheet No. (iv)

Replaces 3 Revised Sheet No. (iv)

OHIO AMERICAN WATER COMPANY PUCO No. 15

GENERAL SUBJECT INDEX

Effective
Subject Date
-A-

Accuracy of Meters 2/25/05;11/12/08
Address of Customers 2/25/05
Adjustment of Bills 2/25/05, 11/12/08
Anti-freeze 2/25/05; 37707
Apphcant 2/25/05; 2/7/07; 11/12/08

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 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 Seiting
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, Curbo Box
Cross-Connection

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
5N%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; 3/1/07; 11/12/08
2/25/05

2/23/05

2/25/05

2/25/05; 3/7/07

2/25/05; 3/7/07; 11/12/08
2/25/05; 31707, 11/12/08
2/25/05; 3/7/07; 11/12/08
11/12/08

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

Lh ta Lh

o% 00 L w1 O

33
25
25
25
58

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

3, 3%
34
49

Issued: February 25, 20035

Filed under authority in
Case No. 03-2390-WS-AIR

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

Effective: February 25, 2003



OHIO AMERICAN WATER COMPANY PUCO No. 15
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REDLINED TARIFF SHEETS



AQUA OHIO WATER COMPANY, INC.

PUCO No. 15

5" Revised Sheet No. (iv)

Replaces 4™ Revised Sheet No. (iv)

GENERAL SUBJECT INDEX
Effective
Subject Date

Accuracy of Meters

Address of Customers

Adjustment of Bilis

Auti-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 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 Serviee
Reconnection Charge
Temporary Meter Setting
Temporary Service Connection
Check Valves
Color of Private Fire Hydrants
Comynission
Company
Company Service Pipe
Complaints/Complaint Handling Procedures
Conversion — Cubic Feet to Gallons

Corporate Cock, Curb Cock, Curbo Box
Cross-Connection

2/25/05;11/12/08
2/25/05

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

2/25/03; 2/7/07; 11/12/08
2/25/03

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

2125005, 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

2/25/03; 3/7/07; 11/12/08
2/25/05; 3/7/07; 11/12/08
2/25/05; 3/7/07; 11/12/08
[1/12/08

Sheet
Number

40-41
43
4142
33
25
59-62

30
30
30
30
30
28-29
25
89

38
Attachment 2
4

32

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

8/25/10
2/25/05; 3/1/07
2/25/05; 3/7/07

Issued: - ,2012

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

[SSUED BY: EDMUND P. KOLODZIE], PRESIDENT

Aqua Ohio Water Company, Inc.
66350 Soulh Avenue, Boardman, Qhio 44512

Cifective: L2012
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PROPOSED TARIFF SHEETS



AQUA OHIO WATER COMPANY, INC.

PUCO No. 15 First Revised Sheet No. (iv)
Canceling Original Sheet No. (iv)
GENERAIL SUBJECT INDEX
Effective Sheet
Subject Date Number
-A-
Accuracy of Meters 2/25/05;11/12/08 40-41
Address of Customers 2/25/05 43
Adjustment of Bills 2/25/05; 11/12/08 41-42
Anti-freeze 2/25/05; 3/7/07 33
Applicant 2/25/05; 2/1/07; 11/12/08 25
Application for Private Fire Protection Service 2/25/05 59-62
Application for Special Water Service 2/25/05
Building, Construction or Temporary Purpose 2/25/05 30
Connection for Private Fire Service 2/25/05 30
Resale of Water 2/25/05 30
Temporary Service 2/25/05 30
Vacation Service 2/25/05 30
Application for Water and/or Sewer Service 2/25/05; 3/7/07; 5/19/10 28-29
Ashtabula District 2/25/05; 3/7/07; 11/12/08 25
Attestation of Property Owner/Landlord 5/19/10 89
-B-
Battery Setting of Meter 2/25/05 38
Bill Form 2/25/05; 3/7/07; 11/12/08; XX/XX/12 Attachment 2
Budget Billing, Optional 2/25/05; 3/7/07, 11/12/08 4
By-Pass Meter 2/25/05 32
-C-
Charges
Account Activation Charge 2/25/05; 3/1/07; 11/12/08 5
Dishonored Payment Charge 2/25/05; 3/2/07; 11/12/08 3
Late Payment Charge 2/25/05; 3/7/07; 11/12/08 5
License, Occupation or other Similar Charges
or Taxes 2/25/05 9
Private Fire Service 2/25/05; 3/7/07; 11/12/08; 5/19/10 7
Reconnection Charge 2/25/05; 37107, 11/12/08 5
Temporary Meter Setting 2/25/05 8
Temporary Service Connection 2/25/05 8
Check Valves 2/25/05 48
Color of Private Fire Hydrants 2/25/05; 3/1/07 33
Commission 2/25/05; 3/7/07; 11/12/08 25
Company 2/25/05; 3/7/07; 11/12/08 25
Company Service Pipe 2/25/05; 3/7/07; 11/12/08 25
Complaints/Complaint Handling Procedures 11/12/08 58
Conversion — Cubic Feet to Gallons 2/25/05; 3/7/07; 11/12/08; 5/19/10;
8/25/10 3,39
Carporate Cock, Curb Cock, Curbo Box 2/25/05; 3/7/07 34
Cross-Connection 2/25/05; 3/7/07 49

Issued: , 2012

Filed under authority in

Case No. 12-

ISSUED BY: EDMUND P. KOLODZIE], PRESIDENT

-WS-ATA

Aqua Ohio Water Company, Inc.
6650 South Avenue, Boardman, Chio 44512

Effective: , 2012



AQUA OHIO WATER COMPANY, INC. PUCO No. 15 ATTACHMENT 2
Page 1 of |

Sample Bill Format

A O U A Aqua Ohio Water Company
i
L ] 1250150 PWSID # OX4307511
Adus Ohio Water Comoany Tul: 8779822782 Questions about your water service?... Contact us before the due date,
Y62 W. Lancaster Avenaa Fax; 527.780.8292 Bilfi Dasa Total Amount Oue Cumrent Charges Dud Uato
Beyn Mawe, PA 16010-3483 & Msfl: curtdcrv@aquasmaricacem  April 15, 2011 * 13.70 May 0, 201X
Meter Data Meter Size Hifing Pedod  Oiays Rzt Tyow fdacs froadings Usage tinits
MW Moler 10073950 18 gamard | Aclal 800 500 “Gulinns
044/06r11 Aciupl D
Cld bAater /A285772 E22 ouaGeit 30 Actual 924G oo Gullons
“We have anc) ed your metey guring this biling perlad. 03/071 Aot 92100
Avorago [aily Usage = 27 Galions Total Pays: 33 Total Usage: 500 Gatens,
BiNing Detalf watar usnga History
Amaurt Gwed fram Last Bill s 18.36 i
toral Paytnents fReceived., 18.36 =
Remaining Balance .. 0.0 §§ Py
Sustomer Tharga...... 9.21 2 =
900 getions @ $0.0045446 per galtnn. 409 i‘ »t
Total Waler Thargoes .o ms imuriniees 13.30 =
Systurn [mprovement Charga ({SICY.. 0.40 ‘8
Amount Dua Gn or Befora o3/08/11. 5 1370
Amount Pua AFTER the Cument Dus Dak ¥ 1432 Ressct Typerm:

Message Center (ses reversa side for other (nformation)

Keegp top portion tor YW racords.,

AQUA water Bi" Refumn s poctlan wilh Jour payment, Sarvies Tou

Arna hin Water Cramnane

762 W, Loncestar Avenoy » Bryn Mawr, PA 18019- 3489

1T MUrhbor
On or Gufore Pay This Amount
es/00/13 .3 13,70 B .
After Pay This Aunount
os.ro!!:.: % 14,39

1651387

Sar

P!easﬂ ma kg check payable to Aqua OH.
Print your account number 6n your check,
than mail tn address on hack.




)

AQUA OHIO WATER COMPANY, INC. PUCO No. 15 ATTACHMENT 2
Page 2 of 2

Sample Bill Format - Back
Important Customer Information
Customer Service; B77WTR.AQUA or 877,987.2782 Fax: 866-780-8292 e-maik custservéPaguaamerica.com www.aguaohio.com

We welcome the opportunity to work with you and witl do oyur best to answer yaur questions, If your complaint is not resolved afier yau fove called
Aqua Givia, or for genaral wlility Information, residentiel and business cuslomers may centact the Public Uiites Cormamission of Ohie (PLICO}Y &t
1.500.686-7826 {Lofi free) o for TTV at 1-B30-686-1570 (toll ree) from B 8.0, to § p.m. weekdays. O at wiww.pucy.ohio.gov, Residential customars
nay aiso coatact the Ohio Consumers’ Counsel {OCC) for assisiance with complaints and utility issues at 1-B77-742-5622 (1l fiee) from 8 aam. o 5
p.n. woekdays. o at www.pickoce org, You cah contact us for @ rate schedule which is an explanation of haw 1@ verily that your bill is correct of for
an explanation of vur charges.,

Chur cuslomer senvice dddress 13 listed on the front of tha bill. Yoo may alsa cal, fak or e-mait your corsments 10 one of the custemar sorvice
tetephone numbers or at the e-mali address listed above. When writing, pieaso use & separate piece of paper and inckxie your pame, pddress, and
account number. Notes wrilten on the blit may delay processing of your payment. Please noufy our office immedlately upon ehange of ocoupancy,
owriership of Mailing address, as the customer is respensibia for all charges until wo ara notified.
ME
Acwial Read: Meter reading obtalned oy a company employes or one of our awtamatic meter reading systems.
- Customer Charge: This charge covers the cost of having water servica available. inckading operations, malmtenance, meter reading, and oilwer
necessary services that ara not cavered under tha consurmpon change. It is dilled whether or net you use any water.
Customer Read: Meter feading oblainet fom our cusipmer,
Employee Identification: All company employgas carmy an lgentificatlan card showing their piciuire and emplayes number.
Estimated Bill: When wa gre unable to read your meter, wo base the il on your pascwater use. If you recelve an estimated o, you moy have o
new biil by reading the meler and caliiirg the company with What reading, Note, revised pills wili not be Isswed after the due Yateo of the estimaled bin,
Late Charga: A perahky of 5 percent on curent billipg amounts.
Meler Reading: Wa attemnpt to read the waler meter every billing pedod, We eilher have our meter reader visit Your property ar ehtain the reading
through one of our autemalic meter reading systems.
System hmprovement Charge: SiC is o percentage charge that is applied to the bill. The chargy covers costs associated with replbeing aging
distribution system facilities, such ay water malns, service lines, valves, flre hydrants.
Methad of Payment: You can pay yaur bilt by any of the fallowing meitwds:
By mail: Flace your check ar money arder in the ¢nclosed pre-addressed envelope. Put & starp ot the envelope and mail i 1o us.
Aqua OH: P.0. Box 1228, Newark, NJ 07101-1229, DO NOT SEND CASH,

By phone: Customers with bank accounts of credit cards may pay thelr bilis over the phone for a fea by caling this to free numbiss:
866,289.2506. Customers with bank accouns may also pay through their bank. {(Call the company of your bank for detaiis)

In Persan:  Pay in person (with cash or check) at corveniant Western Unlon locations throughout Aqua Ohio's service lertitory. Payments sre
tredited to your account the Same day or \he pext business day if you make payments on a weskend of holiday. Please call us oc
visit www.agquaehio.com to find the Western Union location closest to you.

Ortline: Yous cant pay your bitl opline for a fee, Visit www.aquanhic.com 2nd click on Customer Service. Under "Onlie Sill Paymeont”

select "onlina™,

ZipGheck®: A program in which your payment is automatically deducted feom your bank account. You save the cost of postage vhd

using bank checks, Daetails ang applications are available from the company. Plessa coil our Customer Senvice Deparlrhent.
Payment Terms: You should pay your B on or hefore the due date.

Return Payntent Charge: If for any reason your payment is retumed to us from the bank, we will 4dd a service chasge (0 yowr account,
Ploano teay along tho fold and ratura thls portion with your payment.

PLACE THIS STURB 50O THAT THE
NAME “"Agquas OH"

SHOWS THROUGH THE WINDOW
OF THE PAYMENT ENVELOPE.

Agqua OH

P.O. Box 1229
Newark, NJ QF101-1228

TOTFT 1O 1T R2e 296”7


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, INC. and AQUA OHIOQ, INC. filed a Joint Application with the
Public Utilities Commission of Ohio (PUCO)} requesting authority for Aqua Ohio, Inc. to acquire
100% of the outstanding common stock of Ohio American Water Company from American
Water Works Company, Inc. A Finding and Order approving the stock purchase was issued by
the PUCO on February 14, 2012. Upon closing the stock transaction, Aqua Ohio will integrate
the operations of Qhio American intoc 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 QHIO,
INC. filed a joint application with the PUCO in Case Nos. 12-  -WS8-ACN; 12- -WS-
ATC; and 12-  -WS-ATA seeking approval to do the following: (i) change the name of
OHIO AMERICAN WATER COMPANY (“Ohic American™) to “AQUA OHIO WATER
COMPANY, INC.”; (ii) to transfer Ohio American’s certificates of public convenience and
necessity to provide both water and sewer service to Aqua Ohio Water Company, Inc.; and, (iii)
to change the bill format to reflect the transfer of the certificates of public convenience and
necessity and the name change from Ohio American Water Company to Aqua Ohio Water
Company, Inc. (collectively the “Name Change Application”). The purpose of the Name Change
Application is to allow Aqua Ohio Water Company, Inc. to provide water and sewer service to
former Ohio American Water Company customers in light of Aqua Ohio Inc.’s purchase of the
stock of Ohio American Water Company. The Name Change Application will not result in an

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

PUCQ approved the Joint Application.

Any interested party seeking detailed information with respect to the Name Change
Application may : (i) visit Aqua Ohio’s website at http://aquachio.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 1(330)-726-8151, or (iv) inspect a copy of the Application at the offices of the
PUCO at 180 East Broad Street, 11™ Floor, Columbus, Ohio 43215-3793.



