
BEFORE 
THE PUBLIC UTILITIES COMMISSION OF OHIO 

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

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

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

CaseNo. 12- ^ -WS-ACN 

CaseNo, 12- -WS-ATC 

CaseNo. 12- -WS-ATA 

m 

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 WATER 

COMPANY TO CHANGE ITS BILL FORMAT 

era 

(iii) 

Pursuant to Rule 4901:1-15-09, Ohio Administrative Code, Aqua Ohio, Inc. ("A£fla" oi-l 

"Applicant") requests that upon closing ofthe stock purchase transaction described in'fQrther'.' 

detail herein, the Commission approve the following: . " \ J 

A change in name from Ohio American Water Company to "AqiW<)hio <Water --

Company, Inc."; fS 

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

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

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

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

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

Company, Inc.; 

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

(i) 

(ii) 

provide sewer service. Certificate No. 1 (amended), Certificate Î p,. ]^0t(a8}ended) 

^oeJaaia^^^ 

£ i l e 

..... o . J ^ - „ , 



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 ofthe PUCO. 

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

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

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

proceeding and the approvals requested herein; and, 

(viii) The waiver of a hearing pursuant to Ohio Adm. Code 4901:1-15-04(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 Slock 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 jurisdicfion. Ohio American currently holds the following 

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

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

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

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

approximately 6,554 customers in the state of Ohio. 

3. In Case No. 00-938-WS-ATR, the Commission approved an asset transfer from 

Citizens Utilities Company of Ohio to Ohio American. 



4. In connection with the approval ofthe 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 

tiie 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 proceedmg. 

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 vrill purchase 100% of the outstanding Ohio American capital stock fi-om 

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 ofthe 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 ofthe Closing Date set forth in 

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

Company, Inc. 

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

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

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

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

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

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

below. 

REOUEST 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 autiiority be granted conditioned upon the closing ofthe 

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

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 vrill 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. 

REOUEST TO TRANSFER AND CONSOLIDATE CERTIFICATES 

16. The Applicant also requests, pursuant to R.C. 4933,25 and Oluo Adm. Code 

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

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

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

(iii) Certificate No. 17 (amended). 

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

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

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

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

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

provide sewer service to Ohio American's sewer customers currentiy 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 PubUc Convenience and 

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

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

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

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

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

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 tiie Commission." The Commission's rules fiirther 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:l-15-09(C). Because this Application is conditioned upon 

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

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

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

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

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

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

plans as Exhibit J. 

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

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

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

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

with respect to current Ohio American customers imder 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 fonner 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 ofthe 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 imder 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 die 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 ofthe 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. TariffNo. 15, 4*'' Revised 

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

No. 15 Attachment 2, Page 1 of 1. 

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

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

showing proposed revisions to the tariff sheets and bill format. 

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

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

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

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

NOTIFICATION 

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

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

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

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

ofthe 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 

tiie Commission m 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 Convetuence and Necessity 

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

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

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



Convenience and Necessity, Certificate No. 1 (amended), 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 cunent 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. 

TJolm W. Bentm6 (meSSS) 
Mark S. Yuri^ (0039^6) 
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 
mvurick@taftlaw.com 
zkravitz@taftlaw. com 
Attorneys for Aqua Ohio, Inc. 

mailto:jbentine@taftlaw.com
mailto:mvurick@taftlaw.com


VERIFICATION 

STATE OF OHIO ) 
) 

COUNTY OF MAHONING ) ss: 

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

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

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

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

Edmund P. Kolod 
President 

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

Notary Public 

THEODOREC.RlISSELLIl,Notary Public 

State of d o 
}kf ConmissioB Expires July 6,2013 



VERIFICATION 

ss: COUNTY OF i/V 

Before me, a Notary Public for th' 

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

Assistant Secretary of Aqua Ohio, Inc., that he has read the foregoing ieiat Application, and that 

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

By: - - ^ ^ ^ ' .^^-^^-/f^ 
Roy HT Stahl 
Assistant Secretary 

Swom and subscribed in my presence t h i s ^ ^ O * ^ day of Febmary, 2012. 

O L A - ' ^ S ' M -
otary: Public 

Vy 

COMMONWEALTH OF PEf«4tYLVANtA 

NOTARIAL SEAl 
JACQUEUNE PEYREFEIRRY. Notaiy Pubfe 

Marple Twp.. Delaware t^junty 
My Commission Expires August 27.2012 



EXHIBIT A 

OHIO AMERICAN'S 
CERTIFICATE NO. 12 (AMENDED) 

SIGNED AND ISSUED BV PUCO ON APRIL 26, 2002 



PUBLIC UTILmES COMMISSION OF OHIO 

Amended Certificate Supersedes All Previous Issues 

Certificate of Public Convenience and Necessity 

Certificate Number: 

n 
Pursuant to Case Number: 

00-938-WS-ATR 

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

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

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

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

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

Portions of Pfeble Countv. Ohio, including portions of Jefferson Township, as shown on the 
attached map. 

Portions of RJchland Countv. 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 Countv. Ohio, beginning at State Route 220 where it intersects with the cunent 
Corporate Limits ofthe City of Waverly and proceeding in a southerly direction along the current 
Corporate Limits ofthe City of Waverly to its intersection with US Route 23. Thence proceeding 
in a southerly direction along US Route 23 to a point approximately I mile south ofthe 
intersection of US Route 23 and Pee Pee Creek. Thence proceeding in a westerly direction to a 
point intersection with State Route 104. Thence proceeding in a northerly direction along State 
Route 104 to the intersection with Boswell Rune Road. Thence proceeding in a north westerly 
direction along Boswell Run Road to the intersection with State Route 220. Thence proceeding 
in a north easterly direction along State Route 220 to the first intersection with Pee Pee Creek, 
being west of Lake White. Thence proceeding in an easterly direction along the centerline of Pee 
Fee 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) 

m^^« ifl t o ce r t i f y tha t the inago? ap^ei^riES are an This 18 to cej;:tii.y ^" „-«-i,t-.»4f-n of a csss t i l e ftf'(^ur£*-e and complete rerroaiicLJcn °^_^^^^*\.,,^_,^_a d S c S ' n t d^l ivorea i:. t i . r^S«.la. course o^^fc^slne.B_ 



Cert. No: 12 Page 2 
CaseNo: 00-938-WS-ATR 

Portions of Franklin Countv. Ohio, including Blacklick Estates and Qualstan East Subdivisions 
located in Madison Township. Huber Ridge, Glengaiy Heights, Glcn^uy 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 Tin^erbrook Extension Subdivisions located in 
Norwich Township. Worthington Hills Nos. 1,2,3 & 4. Old Woods Fann, The Woods of 
Worthington Hills, Worthington Hills (Phase V) and Wortlungton Hills Village and adjacent 
tcmtoiy of about 104 acres of said subdivisions and of about 240 acres north of said subdivision, 
in Pcny and Sharon Townships. 

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

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

Witness the seal ofthe Conmiission affixed at Columbus, Ohio. 

Dated: t Q p u l ^t^oMf^ 
By Order of 

PUBUC imLrriEs COMMISSION OF OHIO 

Vi^rito, Secretary 
Daisy L. Crockron, Acting Secretary 
Ronald D. Rose, Acting Secretary 



EXHIBIT B 

OHIO AMERICAN'S 
CERTIFICATE NO. 1 (AMENDED) 



rorm Wo. s î sawajo PUBx^^C UTrLITIES COMMISSION OF Oi i /O 

(Ttrtificate of pWic (Eomienitnce and JitceBsftg 

Number Jt...f[WS^SSD| 

A CertificKte o£ Public Canvcnience and Necessity is Hereby Granted 

.. m^ii..m^m%m^...ms^Mi 
Sewage Disposal System Company under tha laws of Ohio, whose office or place of business U at 

» 3 m P T a « M W i f l H « W B ^ 

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

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

Witness the seal ot the Commission a£6xed at Columbus, Ohio. 

OCT 30 ^964 
Bated. 

By Order of 

PUBLIC UTKLITIBS^^MMISSION OF OHIO 



EXHIBIT C 

OHIO AMERICAN'S 
CERTIFICATE NO. 10 (AMENDED) 



fA'Ctr f t tb^^rayenluic*, wp4 nterebr ̂ GrAAle^ 

b ^ . Jo^ 

,!!BEKVICE\REA"'Nd'.'^ TAHD 'IIO "na^XOCAtEED'IN "SHARON'RND" BLENDON'TOWNSHIP,"^ 
irsmSLTS C0CmTy,OHI0;'*;KORrH:OF;STATE.fiOOTE 15i?%THIS SERVICB "ASEA'^S*^ 

.APPROXI-"; 

ja^JCERVICE AHEA^DESIGNATED AS' HAMSTEAD>ory. ,80801715101?, ^LOCATED ilN SHARON 
- • % : ' ; ^ ^ A N D ' B L E N D O N TOWNSHIPS ̂ ^FlUU^ttlH COUlITt A O H I O > EAST OP STATE ROirrs'.'S AWD,*̂  
•W^it^^MO'RUn OP DEMPSEY iaOADi^ailACCOHDAJICE'jnCTH^THE'OHDEJt OP.JJHE iCOMHISSIOH'*' 

"'^^m^^^.--ill:!^M ' ' " 
•'̂ '̂̂ <>'̂ ^vTHaT SERVICE AREA iVING SOOTH OP-DEMPSEY'ROADrEAST OF tWESTERVILLE ROAD, 
>^.v^:^^*;KEST OF.BIG WRIHUT CREEK,'AND ;NORTH'0?-ROUTE XSl/^-IN BLENDON TOWNSHIP J ^ 

I P E A H K L I N COCmTY;-OHIO;;WHICH CCfflSIST OFJiPPSOXIMATELy .272 ACRES,'̂ ^il ^ " 
JACCOHDANCE WITH THE ORDER O P ^ T H E . C O M M I S S I O N . I N CASE NO.-*33;244r *"" 

• • • / i - r ^ l 

" • 1 « 

._ SEKTICEAJffiA IN • BLENDON TOWNSHIP 7*t'RAKKLIN COUNTZT^HIO DESCM:BED__ 
FOLLOWSS'^'BEING " A ' 9 . 6 1 8 ACRE TRACT OT.LAMD^.IN BL^JDON T0WNSHIP',*-PRANK£IN 

IfCOtiNTY,'"-OHIO,' BOUND .ON ,THE WEST B3f ..JHE..ETHEL "J. iCOLASANTE 4.129.;ACREtT»AC^'' 
vOM THE NORTH BY LAND OWSEDVBY HOBER"HOMES;1INC,> :AND OHIO'HOLDING•:ddMPANf 
ANO^BBING BOtIND"'ON ,TBE'^|AST Jam'SOUTHERLY aSIDE 3Y^THE -PROPOSED jOUTERBELT, 

xiS^^'^'JO) .AND STATE ROUTE ' le iT 'XN "ACCORDANCE.WITH THE ORDER 'oP."THE^COMMISSIOS 
iS*l .aVSB,NOr^35,83i ; - ISStJED SEPTEMBERi7,;jl369;"'^ --^^^ . ,*«. . .^^. .««*« 

C T H A T / S E R V I C E - ^ A R E A ^ BLEHD0F5Pa®SHIP7^PRAmrR..COUNTY;TO^^ .fcESCRIBBD 
l>OLL0WSt •^^BEIKG,AU2.07^ACRES,rRACTJOF;LAHD;^ENOMN AS'EAMPSTEADlNO. 

SDBDIVISION^iH ACCORDANCE ifiTH^SBEjbM)"ER'.pFJlTHB CXSlMlSSION'lJHjC&SE.NO: 
536,594 ISSUEDIJULY ^ 9 J ^ ' j p ' ' ^ ^ 

Columt: 

r.h<ia3i^r 



EXHIBIT D 

OHIO AMERICAN'S 
CERTIFICATE NO. 17 (AMENDED) 



CertlUcaK of ^duijlic eonutmtncc £tnd Jitccsj;itu 

Nambnr i.I__tAMENDED) ... 

Ortsc »o. 75-198-ST-AAC 

A Cortlllcute of PublCc CotivonUluc and Necessity la Hereby Orantcd 

. -_ ei3AS.-U£iLl£l^_C2jLiEanyll - -__ 

a SDwagG Dlspos!'] System Cwmpony under the laws of Ohio, wlwise offlco or piece ot buslnuii t« m 

5^81 Buenos Aires Boulevard. We3tervl.lj.ef Ohio ^3i?Sl 

to provide teivace disposal tystem scrvtee to tl)e public tn itic aroft described si follows: 

Ohio utilitlea Company proposes to enlarge itn service 
area in Drown and Prairie Townshipa, 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 Nutrtoars 7071, 6749, 7066 and ^227, and 
being all the 80.30 acre 31.002 acre and 69 acre tracts 
shown of record in Deod Book 2888, Page C64, part of the 
49.832 acre tract shown of record in Deed Book 2334, Pago 
33C, and all of the 54.5 acre, 34 acre, 31,983 aero, 29.BS 
acre and 5.03 acre tracts shown of record in Deed Book 3194, 
Pago 592, Recorder's OEfice, Franklin County, Ohio and being 
more particularly described as follows: 

Beginning at an iron pin at the point of intersection 
of the centerline o.f, Feder Road, (50 feet in width) with the ' t 
centerline of Amity Uoad (50 feat in vjidth), said point 
being in tho southeasterly line of Virginia Military Survey 
Number 104C , and the northwesterly line of Virginia Military 
Survey Number 7066j 

ThencQ N. 58°. 09' 10" E. along the conterline of Feder 
Road and the aouthoaBterly lino of Virginia Military Survey 
Humber, 1046, and the northwesterly line of Virginia Military 
Survey Number 70S6, a distance of 600.3.4 feet to a railroad 
epjfce, said railroad spike boing in the southerly line of 
virgj.nia Military Survey Number 7071 and the southerly line 
of the aforesaid 80.30 aero tract; 

Thence M 58* 09' 10" E continuing along the cnnterline 
of Peder Road and the southeasterly line of Virginia Military 
Survey Number 104G and the westerly line of Virginia Military 
Survey Number 7071 and the westerly line of the aforesaid 
BO.30 aero tract, a distance of 615.17 feet to n railroad 
spike at an anylo point in said Feder Road; 

Thence N. SB** 28' 10" E continuing along the conterline 
of Feder Road and the southeasterly line of Virginia Military 
survey Number 1046' and the westerly lino of Virginia Military 
Survey Number 7071 and the westerly line of the aforesaid. 
80.30 acre tract, a distance of. 1.753.49 feet to an iron pin 
at an angle point in caid Foder Road said point being at the 
northv/astarly cornor of the aforesaid ao.30 acre tract; 

Subject to all rulKSK and re^iilQlluns oi Mw ConiiHl-:?!"'!, now cxistlni; or licrcofter prnmnlgjlcJ. 

WllticjR the jiool of tho Ci>mmlsst4n rfiixed ul ColvinihuR, OHio. 

D..«d H n r c h 2 3 , 1 9 7 6 

Dy Order ol 

PUBLIC UTU-ITIES COblMlSSION OP OmO 

^; . . 
' . 1 I ' • • 

• • • • . . : 1 . • • , - ^ \ ' . ' • : ' • , 
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r,»«, K... SI E-w:,ni. PUDL3C UTILITIES COMMlJi*J.ON OF 0. . .J 

(Ttrtificate of public (ilonisenicncc 9k^ M m M 

Number _._1Z,AMENDED 

C a s e Wo. 7 5 - 1 9 8 - S T - A A C 

A CcrtlDiHkio ol Public Convcnlanco and Necessity Is Hereby Cmntut 

OMg_ Util_lties,,Cpmi)any, 

a SftwaSD UlspHAl Systvm CptniMny under Ihe laws at Ohio, whoie olUcb or place of bujJnosa ii ai 

5^181 Buenoa A i r e s B o u l e v a r d , W e s t e r v i l l e , Ohio 1)3081 

to provide sewnee disposal Eyttcm service to tho public In lh« Bien tlescdlicd ai follows; 

Thence S 84" 40' 21" E continuing along the conterlina 
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 tho intersection of the centerline of Jones Road with the 
centerline of Peclor Road said iron pin being at an angle 
point in Feder Road; 

Thence S 84' 50' 21" £ 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 aforementiohGd-
31.002 acre tract and tha northwesterly corner of a 0.999 
acre tract shovm of record in Deed Book 3036, Pago 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 aero 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 6746j 

Thence N, 84" 46' 24" W along the southerly lines of 
the Virginia Hilitary survey Number 7071 and the aforesaid 
31.002 acre tract and the northerly lines of the Virginia 
Military Survey Number 6746 and the afore3aid 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 tho aforesaid 49.001 acre tract and the nnrtheaskarly 
corner of the Virginia Military Survey Number 6749, and the 
aforesaid 69 acre tract; 

Eubjccl to all ITJICU nnd rcRUlnliot>s of (ho Commission, now exisUnH or hwcBtlcr promviijiateil. 

Witness tli(r teat of the Coniiniualon jiflixod itE Colutnbun, Ohio. 

Dated ---
March 2 3 , 1976 

IJy Order ot 
rUOUC UTIMTIES COMMISSION Ob' OtItO 



F«r..i Nu. s 1 sevwi* PUBLIC UTU.!Tl i iS COMMISSION 01-' OMiO 

Certificate cf public (Ŝ oiiUeniciiCE 2 n 4 Jleccsfiii^j 

Number l l i A M E N D J S D ) 

Case Ho, 75-15Q"ST-AAn 

A Certificate of Public Convtmlcoco and Nocosslhr la Hereby Orantisd 

Ohio U t i l i t i e s Company • 

a Sewage Disposal System Company under (he lawi of Ohio, whose offtcc or place of Luilncia is at 

5^81 Buenoa Aires Boulevard, Weafcervllle, Ohio 13081 

to pTt>vlde sewage (UspOSBl Byslem service to the public In the area described OB follows: 

Thence S. 4" 31' 65" w along the easterly lines of the 
Virginia Hilitary Survey Number 6749 and the aforesaid 69 
acre tract and the westerly lines of the Virginia Military 
Survey Number 6746, and the aforesaid 49,001 acre tract and 
the 34,962 acre tract shown of record in Deed Book 3036, 
Page 17, a distance of 1728.95 feet to an iron pin at the 
southeasterly corner of,the aforesaid 69 acre tract and the 
northeasterly corner of the aforesaid 34 acre traot; 

Thence S. 4" 33' 04" W along the easterly line of the 
afore mentioned 34 acre tract and Virginia Military Survey 
Number 6749 and tho westerly line of the aforementioned 
34.952 acre tract and Virginia Military Survey Number 6740 a ' ' ' 
distance of 375.46 feet to an iron pin at the southwesterly 
corner of the aforementioned 34.362 acre tract and the 
northwesterly corner of that 4.50 acre tract shown of record 
in Deed Book 3014, Page 598; 

Thence S 3° 31' 01" w continuing along the easterly 
line of the aforementioned 34 acre traot and Virginia Military 
Survey Number 6749 and the westerly line of Virginia Military 
Survey Number 6746 and tho westerly line of the aforementioned 
4.50 acre tract a distance of 488.64"feet to an iron pin at 
the southeasterly corner of the aforementioned 34 acre tract 
and Virginia Military Survey Number 6749 and the southwesterly 
corner of the aforementioned 4,50 acre tract and Virginia 
Military Survey Number 674 6 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, 
Pcige 598; 

Thence N. BS" 43' 26" W along the southerly lino of tho . 
aforementioned 34 acre.tract, Virginia Military Survey 
Number 6749 and Brown To\mship and the northerly lino of the 
aforementionod 22.957 acre tract, Virginia Military Survey 
Humber S227 and Prairie Township a distance of 288,26 feet 
to an iron pin at the northwesterly cornor of the aforementioned 
22,957 acre tract and a northeasterly corner of that 31.938 
acre tract shown of recor-d in Deed Book 3194, Page 592; 

Subject to all rule» B t \ i rc^ulcitions ol Uto Commission, nosv c7:iiUne or hcreaCter nrocrtulgatod. 

Witness tlio seal of the Cominisilon odSxcd n( Columbus, Ohio. 

Dated March 2 3 , 1976 • 

By Order oE 

PUBLIC UTIUTIES COMMISSlOH OF OHIO 



fun,, ;.•«. s.i SL-UUBU PULLIC UTILITIIIS COMllJfSiJtON 01^ OiilQ 

Certificate of ?3ub!ic (Ton'aenicncc Slnrl .J^eccsflit^ 

Number _1X_.(.^.EWDED) 

C a s e No. 7 5 - 1 9 8 - S T - A A C 

A CortUIcate of Public Convenience and Nccosilty Is Hereby Oranlcd 

Ohio U t i l i t i e s ^ CQ;!npany 

a SewAfiD Disposnl Si^cm Company uncicr tlic luws of Ohio, whofo office or place ot business Is at 

S'iBl Buenos Aires Doulevardj Wes te rv i l l e , Ohio '13081 

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

Thence S. 4* 48' 11" W along the westerly lino of the 
aforementioned 22.957 acre tract and the easterly Hue of 
tho aforamantioned 31.938 acre tract a distance of 1092.20 
feet to an iron pin at the southwesterly cornor of the 
aforementioned 22.957 acre tract; 

Thence N. 86° 59' 4C" E along a southerly line of the 
aforementioned 22,957 acre tract and a northerly line of tho 
aforementioned 31,936 acre tract a distance of 753.00 feet 
to an iron pin at an angle point in said line? 

Thence S 4" 14' 41" W along a westerly line of the 
aforementioned 22.957 acre tract and the toost 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 Roalroad. 

Thonce S 86° 59' 48" W along the northerly right-of-way 
lino of said Penn Central Ilailroad a distance of 2229.00 
feet to tha railroad spike in the conterline of Amity Road; 

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

Thence N, 42° 36' 51" W continuing along the centerline 
of Amity Eoad a distance of 360.92 f<2Ct to a railroad spike 
at the southwesterly corner of the aforementioned 6.03 aero 
tract and the southv;asterly corner of that 0.G93 acre tract 
(known as Parcel 1) shown of record in Deed Book 3266, Page 
19; 

Thence K. 48" 40' 44" E along a northwesterly line of 
the nforemontioned 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 tho 
aforementioned 0.693 acre tract, passing an iron pin on line 
at a distance of 25.01 feet; 

Subject to all i-ulos ond rG£uli.liunB ol Ihc CumtnlsMfm. iio^v exbilnj or hiircafUir promutnatud. 

Witness tho seni of the ComnihiilDn nfnxL'd nt Columbus, Olifo. 

Dated M a r c h 2 3 , 1976 

By Order of 

PUDUC UTILITIES COMMISSION OF OIHO 

I 



n«.,.j,-.,,s-isvw,.i;c I'UDLSC UTlUTtfiS COM&IISKIO.N" OK OltlU 

totlRcatc Gf igJiiblic (Tonucufcnce Sln3 Jiecessitji 

Number :k'LC?!!>lENDl3D) 

Case No, 75-198-3'J'-AAC 

A Ccrtincatc of Public Convenience and Necessity is Horeby Ornntod 

Ohio u t i l i t i e s Company 

a Sewase Disposal S^tem Campriny under the hiWf al Ohio, whcuo olhce or place of business is at 

5^81 Buonos Aires Boulevard, Westervllls, Ohio ^_08l^ 

ID i^ravlde sewcBc disposal systom service to the public in thtt area described as follows: 

Thence N 14* 04' 37" W along a v;esterly line of the 
aforementioned fi,03 acre tract, and the northeasterly line 
of the aforementionod 0.693 acre tract 0,820 aero 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 tho northwoaterly cornor of tJie aforanentloned 
6.03 acre tract, the southeasterly corner of that 5.795 acre 
tract (known as Parcel No. 2) shown of record in Deed Booh 
3266, Page 19 and the southwesterly corner of that 54.5 acre 
tract shovm of record in Deed Book 3194, Page 592, said post 
also boing in the northerly line of Virginia Military Survey 
Number 5227 at the southwesterly cornor of Virginia Military^ 
Survey Number 6749 and the southeasterly corner of Virginia 
military Survey Number 7066, said post also being in tho 
northerly line of Prairie Township and the southerly line of 
Brown Tov/nship; 

Thence N. 4° 16' 50" E along westerly line of the 
aforementionod 54.5 acre tract and Virginia Hilitary Survey 
Number 6749 and the easterly line of the aforementioned 
5.759 acre tract, the 60.03 acre tract shown of record in 
Deed Book 2193, Page 444 and Virginia Military Survey Number 
7066 a distance of 1375.85 feet to a stone at a aoutlieastcrly 
corner of the aforesaid 49.832 acre tract shown of record in 
Deed Book 2234, Page 396; 

Thence N. 84' 54' 34" W along the southerly line of the 
aforesaid 49.832 .acre tract and the northerly line of the 
aforesaid 60.030 acre tract n distance of 1239.4S feet to a 
railroad spike in the conterline of Amity Road; 

Thcnco N. 19° 23* 28" W along tho centerline of Amity 
Road a distance of 313.59 feet to an angle point in said 
Tunity Road said angle point being at the northeasterly 
corner of a 2,488 acre tract of record in Docd Book 2392, 
Page 159; 

Hubjuct to all rutfs and rcfiolaUons of llie C îtnmSaaion, now oKlstini* or hrresrii^- piouiulKalStl. 

Witness llic seal of tlie Comnii.<alon dinxnl at Columbus, Olilo. 

D.tcd M<irch 2 3 . 1976 

Bjf Order ot 

I'aXlI.lG UXrUTIES COMUIISSION OV OHIO 



!,..„. K..,t; I >-i..,;*- t'Ui.i.l'.: f J l - l T O ' COMMISSION Oi-' U . - . J 

Cenificntc of BuWic eoiititiiiencc Snd JLCccssitji 

Number iI_tAMEllDED) 

Case Ho. 75-190-ST-AAC 

A Gci'tincate ot Pubti'; Convenience and NeGcsally Is Hereby Gnintiid 

Ohio U t i l i t i e s Company 

a Sewoee Disposal Systt-m Coinpany under the 3»ws ol Ohio, whose ofQce or place ol business 11 at 

i548l Buenos Aires Boulevard, Westerville, Ohio '̂ 3Q8l 

to provide sewace disposal systom service to the public in the ai-ea described as follows: 

Thence N. IB" 12' 16" W continuing along the centerline 
of Amity Road a distance of 619.51 feet to tho point of 
beginning containing 378,088 acres more or less, of which 
311.949 acres, more or less, is located in Brown Tcwnship 
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 Poad. The above described tract 
being subject to all easemonta and restrictions shown of 
record. 

« K M tt i( « K 

Part of. Brovm and Prairie Townships, Franklin County, Ohio, 
encompassed In the service area map filed July 13, 196? in 
Case No, 33,039 and encompassed in the service area map 
filed June 13, 1969 In Case No. 35,265, 

In accordance v;lth the Orders of the Commiasion in Case No. 
33,839* dated July 10, 1967 and In Case No. 35,?65 dated 
June 12, 13G9. 

Subject to all rules :ind resulatbns ol ibe Coininlsjlon, now existing or hcrc.iEtor promulAatcd. 

WJtncm the SCO] of the Cummifslon arp.xed at Columbus, Ohio. 

Dated March 23 > 1976 

By Order ol 

ru)3i,ic ui'iLrriEs COMWTSSIOK OF omo 

h.'-vid.iil i l . Ai'plci, ' .3Ui', ' Si'-'i'OiHiu'y 
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(EXECUTION VERSION) 

STOCK PURCHASE AGREEMENT 

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

RECITALS 

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

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

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

NOW, THEREFORE, in consideration of the foregoing, and the mutual premises herein made, 
and in consideration of the representations, wairan^es and covenants herein contained, and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, 
intendmg to be legally bound, hereby agree as follows; 

ARTICLE I 
DEFINITIONS AND RULES OF INTERPRETATION 

1.1 Dgjinitions. 

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

"APBO" has the meaning set forth in Section 5.5(e)av)fB'). 

"Actual Balance Sheet Adjustment" has the meaning set forth in Section 23(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 ownership or control of voting securities, by 
contract or otherwise. For purposes of this defmition, the term "control" (including the terms 
"controlhng", "controlled by" and "under common control with") shall mean (he power to direct or cause 
the diî ection ofthe management and poHcies of a Person, whether through ownership of voting securities 
having the right to elect a majorily of such Person's board of directors or similar governing body or 
otherwise. 

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

- 1 -
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(EXECUTION VERSION) 

"Allocable VEBA Assets" has the meaning set forth in Section 5.5fe1fivVB1. 

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

"Applicable Employees" has the meaning set forth in Section 5.5^3). 

"Arbitrator" has the meaning set forth in Section 2.3(A\ 

"Audited Financial Statements" has the meaning set forth in Section 3.2fg¥iiV 

"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 Eqw'ty Exceptions" has the meaning set forth in Section 3.1(1?). 

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

"Bnsines$ Day" means any day that is not a Saturday, a Sunday, public holiday or other day on 
which banking institutions located in the State of Delaware are requhed or authorized by Law or other 
govemmental 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 Notice" has the meaning set forth in Section 2.3(c). 

'^uyer Plans" has the meaning set forth in Section 5.5fd)(iii). 

"Buyer Review Period" has the meanmg set forth in Section 2.3(c), 

"Buyer's Pension Plan" has the meaning set forth in Section 5.5(e>(i)(A). 

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

"CERCLIS" has the meanmg set forth in Section 3.2fu)(xi). 

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

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

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

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

- 2 -
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(EXECUTION VERSION) 

"Closing Adjnstmenf' means the sum (positive or negative) of (i) the Actual Balance Sheet 
Adjustment minus the Estimated Balance Sheet Adjustment plus (ii) the Actual Pension Adjustment; 
minus the Estimated Pension Adjustment. 

"Closing Certificate" has the meaning set forth in Section 2-2(h). 

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

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

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

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

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

"Company Intellectual Property" has the meaning set fortii in Section 3.2(l)(i). 

"Continuing Support Obligation" has the meaning set forth in Section 5.6(d). 

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

"Controlling Party" has the meaning set forth in Section 9.5fa). 

"DOJ" has the meaning set forth m Section 5.1(b). 

"Data" means the data relating to the Business as currentiy 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 Shareholder's Equity" means $89,751,000, which is the adjusted 
shareholder's equity ofthe Company as of December 31,2010 as detennined in accordance with Exhibit 
A. 

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

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

"ERISA" means the Employee Retirement Income Security Act of 1974, as 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) ofthe Code; (b) is a trade or 
business under common control with the Company, as provided hi Section 414(c) of the Code; (c) 
constitutes a member of an affiliated service group within which the Company is also included, as 
provided in Section 414(m) ofthe Code; or (d) pursuant to written notice from the IRS, is required to be 
aggregated with the Company pursuant to regulations issued under Section 414(o) ofthe Code. 

"Effective Date" has the meanuig set forth in the preamble to this A^ieement. 

"Environmental Laws" means any common law or federal, state or local law, statutes, rule, 
regulation, ordmance, code, Judgment or order relating to the protection of the environment or human 
health and safety and includes, but is not lunited to CERCLA, the Clean Water Act (33 U.SC § 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.), tiie Safe Drinking Water Act (42 U.S.C. § 300f, et seq.), tiie 
Clean Air Act (42 U.S.C. § 7401, et seq.) and the Oil Pollution Act of 1990 (33 U.S.C. § 2701. et seq.) 
such as has been or may be interpreted or amended as of the Closing Date and the regulations 
promulgated pursuant thereto and in effect as ofthe Closing Date. 

"Estimated Balance Sheet Adjustment" has the meaning set forth in Section 2.2(b), 

"Estimated Payment" has the meaning set fordi in Section_2,2('c). 

"Estimated Pension Adjustment^' has the meanmg set forth in Section 2.20)). 

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

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

"Financial Statements" has the meaning set forth in Section 3.2(g)(i). 

"GAAP" means generally accepted accounting principles in the United States as in effect from 
time to time applied consistentiy throughout the periods involved, 

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

"HSR Act" means fhe Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. 

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

"IRS" means the Internal Revenue Service. 

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

"Indemnified Party" has the meaning set forth in Section 9.5(a). 

"Indemnifying Party" has fhe meaning set forth in Section 9.5(a). 

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

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

"Interim Financial Statements" has the meaning set forth m Section 3.2(e)(i). 

"Knowledge of the Company", "the Company's Knowledge'* or words of similar import means 
the actual knowledge ofthe following persons, after reasonable inquiry: (t) David K.. Little, President of 
the Company; (2) Gary VerDouw, Dheclor of Rates; (3) Kurtis Stauel, Director of Human Resources; 
(4) Ed Vandall, Director Operational Risk Management; (5) Nick Rowe, Vice President, Eastern 
Divi5iv>n; (6) James Pellock, Senior Manager, Corporate Development; (7) Carl Meyers, Director of 
Corporate Income Tax; (8) Robert Sievers, Vice President Finance and Accoimting; and (9) Debbie 
Krauss-Kelleher, Director Compensation and Benefits, or such other persons who succeed any of the 
foregoing persons in such positions and other persons who performs the customary roles and functions 
indicated by such titles. 

'Xatest Balance Sheet" has the meaning set forth in Section 3.2fg)(i). 

"Latest Balance Sheet Dale" has the meaning set forth in Section 3.2('g)(i). 

"Law" means any federal, state or local statute, law, regulation, code, ordinance, executive order, 
judgment, order, decree, stipulation, injunction, administrative order, common law doctrine or other 
regulation or mle of any Govemmental Authority. 

"Lease" or "Leases" has the meaning set forth in Section 3.2fk)fi). 

"Leased Real Property" has the meaning set forth in Section 3,2(k)('i). 

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

"Lien" means, whether arising by statute or otherwise, any mortgage, charge, pledge, security 
interest, lien, prior assignment, option, warrant, lease, sublease, right to possession, claim or other 
encumbrance, right or restriction which affects, by way of a conflictmg 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, assessments, judgments, awards, fines, penalties. Taxes, 
interest, costs and expenses (including actual, reasonable out-of-pocket third party costs, fees and 
expenses of legal counsel and reasonable out-of-pocket third party costs, fees and expenses of 
investigation). 

"Material Adverse Effect" means any circumstance, occurrence, change or effect that is 
materially adverse to (i) the Business, assets, financial condition or results of operations ofthe 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 ofthe following: (a) changes in Law or interpretations thereof, 
or regulatory policy or interpretation, by any Govemmental Authority, (b) changes in GAAP, (c) changes 
in general economic conditions, and events or conditions generally affecting the industries in which the 
Company operates, or (d) national or international hostilities, acts of terror or acts of war, in the case of 
clauĵ es (a) and (c), which do not have a materially disproportionate effect on the Company; or (ii) the 
ability of the Seller or the Company to timely consummate the transactions contemplated hereby or to 
perform its obHgations under this Agreement and the Ancillary Agreements. 

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

"Most Recent Fiscal Year End" has the meaning set forth in Section 3.2fg)(i). 

"Maltiemployer Plan" has the meaning set forth in Section 3.2(p)fii>(G). 

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

"Non-Controlling Party" has the meaning set forth in Section 9.5fa). 

"Non-Disclosure Agreement" has the meaning set forth in Section 5.3fa), 

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

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

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

DTI920441vl607/OB/ll 



(EXECUTION VEKSION) 

"Outside Date" has the meaning set forth in Section 8.1(a). 

"Owned Real Property" has the meaning set forth in Section 3.2fk)(i). 

"PBO" means the Projected Benefit Obligation. 

"PCBs" has the meaning set forth in Section 3.2(u)fx). 

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

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

"Party" or "Parties" has the meaning set forth in the preamble to this 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 forth in Sectiofl 5.5fe)(i)fA)) calculated as ofthe Closing Date and (ii) is the amount of Allocable 
Pension Assets attributable to the affected participants for purposes of calculating pension expense. The 
Allocable Pension Assets m subsection (ii) above will be calculated by the actuaries for the Seller's 
Pension Plan as ofthe Closing Date. For purposes hereof, "Allocable Pension Assets" means an amount 
equal to: (1) tiie 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 ofthe last day of the 
month prior to the Closing Date, adjusted for interest at LIBOR and benefit payments and contributions 
through the Closing Date. The PBO for purposes ofthe above calculation will be the PBO calculated as 
of the most recent fiscal year-end. The total fan value of pension assets noted in (3) above will be 
adjusted to include any assets transferted fi^m the Seller's Pension Plan, or exclude any assets transferred 
to the Seller's Pension Plan, under Section 414(1) ofthe Code between fiscal year-end and the Closir^ 
Date for purposes of a transaction separate from this Agreement. 

'Tension Plan" has the meaning set forth in Section 3.2fp)(ii)(G). 

"pensioa 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 
Date or which are bemg contested in good faith and by appropriate proceedings, (b) encumbrances in the 
nature of soning restrictions, easements, rights or restrictions of record on the use of real property that do 
not materially impair the continued use of such property in the Busmess in the manner in wliich it is 
currently used, (c) Liens to secure obligations owed to landlords, lessors or renters under leases or rental 
agreements for the occupancy or use of real or personal property, (d) deposits or pledges made in 
cormection with, or to secure payment of, worker*s compensation, unemployment insurance, old age 
pension programs mandated under apphcable Law or other social security regulations, (c) Liens in favor 
of carriers, warehousemen, mechanics and materialmen. Liens to secure clauns for labor, material or 
supphes and other similar Liens incurtcd in the Ordinary Course of Business or being contested in good 
laith and by appropriate Legal Proceedings and for which reserves have been established on the financial 
statements ofthe 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 fortii in 
Section 1.1. ofthe Disclosure Schedule. 
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"Person" means any individual, trust, coiporation, partnership, limited partaership, limited 
liability company, unincorporated association, joint venture, joint stock company, Govemmental 
Authority or other entity. 

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

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

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

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

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

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

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

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

"RWE Promise Employee" has the meanmg set forth in Section 5.5(e)(iv)(A\ 

"Savings Plan" has the meaning set forth in Section 5.5(e)fiii). 

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

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

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

"Seller Notice" has the meaning set forth in Section 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)(iv)fA). 

"Seller's VEBAs" has tiie meaning set fortii in Section 5.5(e)fiv)(B). 

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

"Straddle Period" has the meaning set forth in Section 7.Ua). 

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

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

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

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

"Termmated Contracts" has the meaning set forth in Section 5.8(a). 

**Tbird Party Claim" has the meaning set forth in Section 9.5(a). 

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

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

"WARN Act" has tiie meaning set forth in Section 3.2(o)(iii). 

L2 Rules of Interpretation. 

The Parties have jointiy participated in the negotiation and drafting of this Agreement. In the 
event of an ambiguity or question of intent or interpretation arises, this Agreement shall be constmed as if 
drafted jointiy by the Parties and no presiunptions or burdens of proof shall arise favoring any Party by 
virtue ofthe authorship of any ofthe provisions of this Agreement. As used in this Agreement, the word 
"including" means without limitation, the word "or" is not exclusive and the words "herein," "hereof," 
"hereby." "hereto" and "hereunder" refer to this Agrscmeat as a whole. Each defined term used in this 
Agreement shall have a comparable meaiung 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 agreement, instrament or document as amended, supplemented and 
modified fi"om time to time to the extent permitted by the provisions thereof and not prohibited by this 
Agreement, and (c) to a Law means such Law as amended from time to time and includes any successor 
legislation thereto. The headmgs 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 shall not 
be deemed to limit, characterize or in any way affect any provision of this Agreement or any Schedule or 
Exhibit hereto. Any capitalized terms used in any Schedule or Exhibit attached hereto and not otherwise 
defined therein shall have the mearungs set forth in this Agreement. All amounts payable hereunder and 
set forth in this Agreement are expressed in U.S. dollars, and all references to dollars (or the symbol "S") 
contained herem 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 apphcable whether the action m question is taken directly or indirectiy by such Person. 

ARTICLE II 
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 sell, transfer and assign to the Buyer, free and clear of any and all 
Liens, the Stock, which constitutes 100% ofthe issued and outstanding capital stock ofthe Company. As 
consideration for the purchase of the Stock at the Closing, subject to the provisions of this Agreement and 
the adjustments and payments set forth in Section 2.2 and Section 2.3. the Bujrer shall pay the Seller the 
aggregate amount of $88,551,000 (tiie "Purchase Price"). 

2.2 Payments at the Closing. 

(a) Subject to adjustment pursuant to this Section 2.2 and Section 2.3, at the Closing, 
the Buyer shall pay the Estimated Payment payable to the Seller (i) by whe transfer of immediately 
available funds to an account or accounts designated in writmg 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 
immediately available funds. 

(b) Not less than four (4) Business Days prior to the Closing Date, tiie Seller shall 
provide the Buyer with a certificate (the "Closing Certificate") containing a good faith estimate of; (i) 
the Balance Sheet Adjustment as ofthe Closing Date (the "Estimated Balance Sheet Adjustment"), and 
(ii) the Pension Adjustment as ofthe Closing Date (the "Estimated Pension Adjustment"). 

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

(i) the Purchase Price; 

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

(iii) plus fhe Estimated Pension Adjustment. 

2.3 Post-Closing Adjustments. 

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

(b) If the Seller has any objections to the Actual Balance Sheet Adjustment as 
prepared by the Buyer, the Seller shall, within thirty (30) Business Days after the SeUer's receipt thereof 
(the "SeUer Notice Period"), give written notice (the "Seller Notice") to the Buyer specifying m 
reasonable detail such objections and the basis 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, bmding and conclusive on the Seller and the Buyer. If the Seller provides a Seller Notice within 
the Seller Notice Period, the Seller and the Buyer shall negotiate in good faith during the fifteen (15) 
Business Day period (the "Balance Sheet Resolution Period") after the date ofthe Buyer's receipt ofthe 
Selier Notice to resolve any disputes regarding the Actual Balance Sheet Adjustment. 

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

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

(e) Within ten (10) Business Days of the final determination ofthe Acmal Balance 
Sheet Adjustment and the Actual Pension Adjustment in accordance with this Section 2.3, the resuhing 
Closing Adjustment shall be paid in immediately available fimds. If the Closing Adjustment is a 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 Seller to the Buyer. Any Closing 
Adjustment shall be an adjustment to the Purchase Price. 

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

2.5 Closing Deliveries. 

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

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

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

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

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

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

(vi) copies of the certificate of incorporation (or formation) of tiie Seller and 
the Company certified 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 incorporation (or formation); 

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

(viii) a certificate of the secretary or an assistant secretary of fhe Con^any, 
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) ofthe 
Company since the date such document was obtained pursuant to clause (vi) above; (ii) the bylaws (or 
other governing documents) of the Company; and (iii) any resolutions of the board of directors or other 
authorizing body of the Company relating to this Agreement and the transactions contemplated hereby; 
and 

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

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

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

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

(iii) a certificate signed by an officer of the Buyer to the effect that each of 
the Conditions specified m Sections 6.2(a) and 6.2(b) have been satisfied in all respects. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE SELLER AND THE COMPANY 

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

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

(b) Organization and Authorization. The SeUer is a corporation duly organized, 
validly existing and in good standing imder the Laws of the State of Delaware, and has the fiill right, 
capacity, power and authority to execute and deliver this Agreement and all other agreemems, documents 
and instruments relating hereto (the "Ancillary Agreements") entered into by the Seller, and to perform 
flie 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 wiU 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 constitute a legal, valid and binding obUgation of the Seller, enforceable 
against the Seller in accordance with their respective terms except (i) as the same may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relating to 
creditors' rights generally and (ii) that the remedy of ^>ecific performance and injunctive and other forms 
of equitable relief may IK: subject to eqmtable defenses and lo the discretimi ofthe court before which any 
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Legal Proceeding therefor may be brought (clauses (i) and (ii) collectively, the "Bankruptcy and Equity 
Exceptions"), 

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

(d) Gavernmentai Consents. Except for (i) filings required by the HSR Act, (ii) the 
required approvals, consents, autiiorizations, permits, filings or notifications of any Govemmental 
Authority set forth in Section 3.Kd) ofthe Disclosure Schedule, or (iii) where the failure to obtain such 
approvals, consents, authorizations or permits, or to make such fiUngs or notifications, would not 
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the ability 
of the Seller to consummate the Closing hereunder in accordance with this Agreement or to perform its 
obligations under this Agreement and the Ancillary Agreements, no approval, consent, authorization or 
other order of, declaration to, or filing with, any Governmental Authority by or on behalf of the Seller is 
required for or in comiection with tlifi aT^orization, executioEii delivery and performance by the Seller of 
its obligations under this Agreement and the Ancillary Agreements. 

(c) Litigation. There is no Legal Proceeding pending or, to the knowledge ofthe 
Seller, threatened against the Seller 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 Seller to perform its 
obUgations under this Agreement or the Ancillary Agreements to which it is a party or (ii) seeks 
rescission of of seeks to enjom the consummation of this Agreement or any of the transactions 
contemplated hereby. 

(f) Brokers. Except as set forth m Section 3.Kfl of the Disclosure Schedule, the 
Seller has no Liability or obligation to pay any fees or commissions to any broker, fmder, or agent with 
respect to the transactions contemplated by this Agreement or the Ancillary Agreements for which the 
Buyer or the Company could become liable or otherwise obligated. 

3-2 Representations and Warranties Conceroine the ComBanv- As an inducement for the 
Buyer to enter into this Agreement and to consummate the tiansactions contemplated hereby, the SeUer 
and the Company, jointly and severally, represent and warrant to ti^e Buyer as follows: 

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

(b) Authorization of Transaction. The execution, delivery and performance by the 
Company of this Agreement and the Ancillary Agreements to which it is a party and the consummation of 
the tiansactions contemplated hereby and thereby, have been duly and validly authorized by all requisite 
corporate action of the Company, and no other proceedings on the Company's part are necessary to 
authorize the execution, delivery or performance of this Agreement or the Ancillary Agreements. This 
Agreement and each ofthe 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 legal, valid 
and binding obligation of the Company, enforceable against the Company in accordance with its terms, 
subject to the Bankmptcy and Equity Exceptions. 

(c) Non-Contravention. Except as set forth in Section 3.2(c) of the Disclosure 
Schedule, the execution, delivery and performance of this Agreement and the Ancillary Agreements by 
the Company, and the consummation ofthe transactions contemplated hereby or thereby, do not and will 
not conflict with or result in any breach of, constitute a defauh under, result in a violation of, result in the 
creation of any Lien, other than Permitted Liens, upon the Stock or any assets of the Company, or require 
any authorization, consent, approval, exemption or other action by or notice to any Governmental 
Authority or other Person, under (i) the provisions ofthe Company's organizational documents, (ii) any 
Contract to which the Company is a party that is material to the conduct of the Business by the Company, 
or (iii) any Law applicable to the Company, except, in the case of clauses (ii) or (iii), to the extent such 
conflict, breach, default, violation, Lien or requhement would not, individually or in the aggregate, liave 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 ofthe Company, and (ii) 
the number of issued and outstanding shares of capital stock ofthe Company, all of which are owned by 
the Seller and are validly issued, fiilly paid and nonassessable. Except as set forth hi Section 3.2(d) ofthe 
Disclosure Schedule, there are no currently outstanding or authorized options, warrants, rights, contracts, 
rights of first refusal or firet offer, caUs, puts, rights to subscribe, converaion rights, or other agreements 
or commitments to which the Company is a party or by which it is bound providii^ for the issuance, 
disposition, or acquisition of any of its equity securities. 

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

(f) Governmental Consents. Except for (i) filings required by the HSR Act, (ii) the 
required approvals, consents, authorizations, permits, filings or notifications of any Govermnental 
Authority set forth in Section 3.2(f) ofthe Disclosure Schedule, or (iii) 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 other order of, declaration to, or filing with, any Govemmental Authority by 
or on behalf of the Company is required for or in connection with the authorization, execution, delivery 
and perfonnance by the Company of its obligations under this Agreement and the Ancillary Agreements. 
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(g) Financial Statements; Books and Records. 

(i) The Seller has made available to the Buyer, correct and complete copies 
of the following (coUectively, the "'Financial Statements"): (A) audited balance sheets and related 
consolidated statements of income, changes in shareholders' equity and cash flows ofthe Company as of 
and for each ofthe 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 31, 2011 (the "Latest 
Balance Sheet Date") and related consolidated statement of income of the Coinpany for the three (3) 
month period ending on the Latest Balance Sheet Date (the "Interim Financial Statements"). 

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

(h) Change in Condition. Except as set forth in Section 3,2(h) ofthe Disclosure 
Schedule, since the Latest Balance Sheet Date, the Business has been conducted in the Ordinary Course 
of Business, except in coimection with any process relating to the transactions contemplated herein, 
including entering into this Agreement, and there have not been any ofthe following: 

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

(ii) any material change in the salaries or other compensation payable or to 
become payable to, or any advance (excluding advances for ordinary business expenses) or loan to, any 
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 (C) as requhed by any collective 
bargaining agreement, if any; 

(iii) any change by fhe Company in its method of accounting 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 
respect to any class of capital stock ofthe Company; 

(vi) made any change or amendment in the Con^any's organizational 
docimients; 
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(vii) (A) issued or sold any securities of the Company; (B) acquired, directiy 
or jndhectiy, by redemption or otherwise, any securities ofthe Company; or (C) granted or entered into 
any options, warrants, calls or conunitments of any kind with respect to any securities of the Company; 

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

(ix) except in the Ortoiary Course of Business, sold, assigned or tiansfeired, 
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 to which it is a party or by which it is bound. 

(i) Undisclosed Liabilities. The Company has no Liabihties of the type reqmred to 
be reflected on a balance sheet ofthe Con^iany prepared in accordance with GAAP, except for those (i) 
Liabilities reflected in or reserved against in tiie Financial Statements, (ii) Liabilities incurred afkr the 
Latest Balance Sheet Date in the Ordinary Course of Business, (iii) reflected in the Disclosure Schedules, 
or (iv) arising under or incurred in connection with this Agreement or the transactions contemplated 
hereby. 

(j) Tax Matters. 

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

(ii) There is no dispute or claim concerning any Tax LiabUity of the 
Company either (A) claimed or raised by any taxing authority in writing or (B) as to which the Company 
has Knowledge. The Company has previously made available to the Buyer correct copies of all federal 
and state corporate income Tax Retums filed with respect to the Company for all taxable periods ended 
after January 1,2007. Except as set forth in Section 3-2(i) ofthe Disclosure Schedule, none of such Tax 
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(i) ofthe Disclosure Schedule, the Company has not, during the 
past seven (7) years, been audited by the IRS, the Department of Revenue of the state in which it was 
organized or has engaged in busmess activities, or any other taxing authority (whether foitign or domestic 
with respect to any amount of Taxes). 

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

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

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

(iii) Titie 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 tiie 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 3.2fk)(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 ajid, 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 fhe termination of (A) the current access 
fi-om each parcel of the Owned Real Property and Leased Real Property, and (B) continued use, 
operation, maintenance, repair and replacement of all 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 Adverae Effect. 

(yi) Condition and Suffilciencv. Except as set forth on Section 3.2(kl(vi) of 
the Disclosure Schedule, the buildings, machinery, equipment, and other tangible assets the Company 
owns OT leases are sufficient to carry on the Business as it is currentiy 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 industry practice. 
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(I) Intellectual Property. 

(i) Section 3.2(l)fi) ofthe Disclosure Schedule lists all registered InteUectual 
Property that is currently owned by or filed in the name ofthe Company, and aU material unregistered 
Intellectual Property owned by the Company (collectively, the "Company Intellectual Property"). All 
such registrations are in fuU force and effect, and have not expired or been cancelled. 

(ii) Section 3.2(l)(ii> of the Disclosure Schedule lists all (A) software 
developed for or by the Company and all of the third-party software u^d by the Company in the 
operation ofthe Business, other than off-the-shelf commercially available software applications that have 
not been specifically customized for the Busmess in any material respect, and (B) of the Company's 
permissions and licenses to use the IntellecUial Property of other Persons (including software and 
computer programs other than off-the-shelf commerciaUy available software applications that have not 
been specifically customized for the Business in any material respect). 

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

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

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

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

(i) any material arrangement conceraing a partnership or joint venture; 

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

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

(iv) any Contiact relating to the pendmg acquisition or disposition of any 
corporation, partaership or other business organi:ation or division thereof or collection of assets 
constituting all or substantially all of a business or business unit (whether by merger, sale of stock, sale of 
assets or otherwise); 
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(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 otiier special compensation obligations 
which would become payable by reason ofthe execution, delivery and performance of this Agreement or 
the consummation ofthe transactions contemplated hereby; 

(vi) (A) any employment agreement or consulting agreement with an 
employee or (B) any agreement with a consuhant 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 

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

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

(n) Litigation. All pending Legal Proceedmgs involving the Company are set 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 Legal Proceeding pending or, to the Knowledge ofthe Company, threatened against 
the Company which, (i) if determined adversely would result in losses and expenses (including reasonable 
expenses of counsel) that would, individually or in the aggregate, be material to the Company, (ii) if 
determined adversely would reasonably be expected to have, individually or in the aggregate, a Material 
Adverse Effect on the ability of the Company to perform its obligations under this Agreement or the 
Ancillary Agreements to which it is a party, or (iii) seeks rescission of or seeks to enjoin the 
consummation of this Agreement or any ofthe transactions contemplated hereby. 

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

(i) the Company is not a party to or bound by any collective bargaming 
agreement, labor Contract, or other oral or written agreement or understanding with a labor organization 
or labor union and, to the Knowledge ofthe Company, no union organizing or decertification efforts are 
underway (whether or not now threatened). During the three (3) year period ending on the Closing Date, 
with respect to the Company, no claim has been filed with any Govemmental Authority alleging that the 
Company has violated any Law related to employment or termination of employment, employmtaat 
poUcies or practices, terms and conditions of employment, compensation, labor or employee relations, 
equal employment opportunity, and fan employment practices, whistle-blowing, retaUation, 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 
Coinpany of any present intention to terminate his or her employment, except for those dhectors and 
officers resigning pursuant to Section 2.5(a)(iv) herein; 

(ii) copies of all currently appUcable collective bargaining agreements have 
been made available to the Buyer; and 
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(iii) the Company's employees have not suffered an "employment loss" (as 
defmed in the Worker Adjustment and Retraining Notification Act, as codified at 29 U.S.C. §§ 2102-
2109, 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(r))(i) ofthe Disclosure Schedule (A) lists each Plan that the 
Seller or the Company maintains, to which flie Seller or the Company contributes or has any obligation to 
contribute, or with respect to which the Company has any actual of potential Liability; and (B) states 
which, if any of the Plans provide or promise welfare benefits or retirement benefits to any employees or 
former employees of the Company. 

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

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

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

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

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

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

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

(G) during the past six (6) years, the Company has not maintained, 
adopted, contributed or been required to contribute to, or otherwise participated in any 
"Multiemployer Plan" (as defined in Section 3(37) of ERISA) and has no actual or potentijd 
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 Titie IV of ERISA or Sections 412 or 430 of tiie Code is in at-risk status as 
defined under Section 430(i)(4) of the Code or has failed to make any required minimum 
contribution, as defmed in Section 430 ofthe Code or Section 303 of ERISA and there has been 
no waived funding deficiency within the meaning of Section 412 of the Code or Section 303 of 
ERISA and the Company has no Liability with respect to any terminated Pension Plan; 

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

(J) all Plans subject to Section 409A ofthe 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 ofthe c:k)de; 

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

(L) there are no existing or pending workers' compensation claims 
with respect to any AppUcable Employees; and 

(M) copies of all current Plan documents covering the Applicable 
Employees have been made available to the Buyer, along with summary plan descriptions, the 
most recent Foim 550O for each of the Plans and the most recent favorable determination or 
opinion letter, where applicable. 

(q) Permits and Approvals; Drinking Water. 

(i) Section 3.2fq)(i) of the Disclosure Schedule lists all material 
govemmental, regulatory and industry licenses, permits, certifications and approvals of any Govranmental 
Authority necessary to or used in the Buaness as presentiy conducted (the *Tennits") other than Permits 
under applicable Environmental Laws. All such listed Permits are in full force and effect except where 
the lack of any such Permit to be m full force or effect would not have, individually or in the aggregate, a 
Material Adverse Effect. There are no material violations by the Company of, or any claims or Legal 
proceedings, pending or, to the Company's Knowledge, threatened, challenging the validity of or seeking 
to discontinue, any such Permits or alleging material violations of such Permits, Section 3.2(q)(i) ofthe 
Disclosiue Schedule also lists all applications for Permits or Permit extensions paiding before any 
Govermnental Authority. 

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

(i) The Company and its facilities have been and are ui compliance in aU 
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 3.2fr)(i) shah not apply to Taxes which are exclusively addressed in Section 3.2(1). 

(U) Section 3.2(r)(ll ofthe Disclosure Schedule contains a true and complete 
list of each jurisdiction in which the Company is subject to regulation as a public utility or public service 
company (or similar designation) by any PU(^. Except as set forth on Section 3.2(r)(ii) of tiie Disclosure 
Schedule, all material filings required to be made by the Company since January I, 2007, under aU 
applicable Laws of such jurisdictions related to the regulation of public utilities or pubUc service 
company have been fUed with the appropriate PUC or other Govanmental Authority. 

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

(t) Affiliate Transactions, Except as set forth in Section 3.2(1) of the Disclosure 
Schedule, the Company is not currently a party to any material transaction with an AffiUate other than 
payments of compensation and expense reimbursement to the Company's directors and officers in the 
Ordinary Course of Business. 

(u) Environmental. Except as set forth in Section 3.2(u) ofthe Disclosure Schedule, 
or as would not cause, individually or in the aggregate, a Material Adverse Effect; 

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

(ii) no written notice, demand, or claim has been received by or served on 
the Company, nor to the Knowledge of the Company, on any current or previous owner, manager or 
tenant of the Owned Real Property or Leased Real Property, fVora any Person claiming or asserting any 
violation of or potential Liabifity or Liability under any Environmental Laws, or demanding payment, 
contribution, indemnification, remedial action, removal action or any other action or inaction with respect 
to any actual or aUeged environmental damage or injury to persons, property or 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 Prt^erty or Owned Real Propmy including any that has resuhed or could resuh in any Liability 
under Environmental Laws; 

(iv) the Company has made available to the Buyer copies of all 
environmental sttidics, r^rorts, data and assessments or investigations, including "Phase I" and "Phase I f 
reports, related to the enviroimiental condition or compliance status of the Leased Real Property and 
Owned Real Property, or other properties for which die 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 conteol 
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(specifically excluding any environmental audits performed by the Seller), and a complete listing of all 
such materials made available is set forth in Section 3.2(u)(iv) ofthe Disclosure Schedule; 

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

(vi) the Company has not received any written notice or written request for 
information, notice of clahn, demand or notification that it is or may be potentially responsible with 
respect to any investigation or Remedial Action relating to Hazardous Materials, and to the Company's 
Knowledge, tiie Company has not been designated a potentially responsible party for Remedial Action, ui 
cormection 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 conduct of the Busmess, which use and storage is or has been in compliance with EnvironmenfaJ 
Laws in all respects, and which use and storage has not caused any condition in violation of 
Environmental Laws or that requires Remedial Action, no Owned Real Property or Leased Real Property 
has been used by the Company for the storage, treatment, generation, processing, production or disposal 
of any Hazardous Material or as a landfill or other waste disposal site in violation of any Environmental 
Law; 

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

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

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

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

(xii) to fhe Knowledge of the Company (which, for purposes of this Section 
3.2(u)(iii) only, shall include the actual knowledge of the individuals listed in the definition of 
"Knowledge of the Company" oiUy, without any reasonable inquiry), and apart fi-om any facts and 
circumstances covered solely by representations made in Section 3.2(u)(i)-(xi), tiiere are no facts or 
circumstances relating lo environmental matters conceming the Owned Real Property or the Leased Real 
Property or the Business that are reasonably likely to lead to the assertion by any thhd person of any 
envhonmeiital Liabilities in the fiiture against the Company or the Buyer. 
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Except as set forth in this Section 3.2(u). no representations or warranties are being made with respect to 
Hazardous Materials or Environmental Laws. 

(v) Insurance. The insurance poUcies 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 msured against are normal and customary for the industry. All such policies are listed in Section 
3.2(v) of the Disclosiue Schedule, are in full force and effect, and no notice of cancellation, termination 
or non-renewal has been received with respect to any such policy. No insurance carrier has notified the 
Seller or the Company in writing tiiat it has denied coverage for, or reserved the carrier's rights whh 
respect to, any material claim submitted under any insurance policy. 

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

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

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

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

4,1 Representations and Warranties Conceming the Buyer. As an inducement for the Seller 
to enter into this Agreement and fo consummate the transactions contemplated hereby, the Buyer 
represents and warrants to fhe Seller as follows: 

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

(b) Authorization of Transaction. The Buyer has aU requisite coiporate power and 
authority to execute and deUver this Agreement and the Ancillary Agreements to which it is a party and to 
perform its obligations hereunder and thereunder. This Agreement and each ofthe Ancillary Agreements, 
as applicable, to which the Buyer is a party have been or will be duly executed and deUvered by the Buyer 
and, assuming the due authorization, execution and delivery thereof by the otiier parties thereto, constitute 
legal, valid and bmding obligations ofthe Buyer, enforceable against the Buyer in accordance with their 
respective tenns, subject to the Bankruptcy and Equity Exceptions. 
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(c) Non-Contravention. The execution, delivery and perfoimance of this Agreement 
and the Ancillary Agreements by the Buyer, and the consummation of the transactions contemplated 
hereby and thereby, do not and will not (i) violate or conflict in any way with any Law, (ii) violate or 
conflict in any way with any judgment, order, decree, stipulation, injunction, charge or other restriction of 
any Govemmental Authority to which the Buyer is subject or any provision of its organizational 
documents, or (iii) conflict with, resuh in a breach of, constitute a default under (with or without notice or 
lapse of time, or both), resuh in the acceleration of, create ui any party the right to accelerate, terminate, 
modify or cancel, or require any notice under, any Contract to which the Buyer is a party or by which it is 
bound or to which any of its assets is subject. 

(d) Govemmental Consents. Except for (i) filings required by the HSR Act, (ii) the 
required approvals, consents, authorizations, permits, filmgs or notifications of any Govemmental 
Autiiority as set forth ui Section 4.1(d) of the Disclosure Schedule, or (iti) where the failure to obtain such 
consents, approvals, authorizations or permits, or to make such fiUngs 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 A^eement or to perform its 
obligations under this Agreement and the AncUlary Agreements, no authorization, consent, approval or 
other order of, declaration to, or filing with, any Govemmental Authority by or on behalf of the Buyer is 
required for or in connection with the autiiorization, execution, delivery and performance by the Buyer of 
its obligations under this Agreement and the Ancillary Agreements. 

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

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

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

ARTICLEV 
COVENANTS OF THE PARTIES 

5.1 Regulatory Compliance^ Consents, etc. 

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of 
the Buyer and the SeUer shall use its reasonable best efforts to assist, consult with and cooperate with 
each other and any other parties in doing all things necessary, proper or advisable to consummate and 
make effective, in the most expeditious manner practicable, the transactions contemplated by this 
Agreement, including using reasonable best efforts to accompUsh the following: (i) 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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obtainmg of all actions, waivers, Permits, consents, approvals and authorizations firom all third parties and 
all Govemmental Authorities necessary or advisable to consummate, or in coimection with, the 
transactions contemplated by this Agreement, (iii) the making of all necessary registrations and ffUngs 
promptly with the appropriate Govemmental Authorities, and (Jv) the execution and delivery of any 
additional instruments necessary lo consummate the transactions contemplated by, and to fully carry out 
the purposes of, this Agreement. Notwithstanding anything contained herein to the contrary, neither the 
Buyer nor any of its Affiliates shall be obligated to (i) consent to the divestiture of, or structure or conduct 
relief with respect to, the Coinpany, the Business or the assets or properties ofthe Company or any assets, 
properties, business, division, product line or service line of the Buyer or any of its Affiliates, or (ii) 
contest, administratively or in court, any rulings order or other action of any Govemmental Authority or 
any other Person respecting the tiansactions contemplated by this Agreement. 

(b) In furtherance (but not in limitation) of Section 5.1(a). the Buyer and the SeUer 
shall each keep the other apprised of the status of matters relating to actions, waivers. Permits, consents, 
approvals, authorizations, applications, filmgs and completion of the transactions contemplated by this 
Agreement and the Ancillary Agreements. Subject to appUcable Law, the Buyer and the SeUer shall have 
the right to review in advance, and, to the extent practicable, each shall consuh the other on, aU 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 (ii) with respect to any required appUcations, notices or other fiUngs under any other 
appHcable Law, sixty (60) days after the Effective Date) make all fiUngs and submissions with 
Governmental Authorities under applicable Law that are necessary or advisable to consummate, or in 
connection with, the transactions contemplated by this Agreement and the Ancillary Agreements. The 
SeUer, on the one hand, and the Buyer, on the other hand, shall each, in connection with the efforts 
referenced in this Section 5.1 to obtain all requisite Permits for the transactions contemplated by this 
Agreement under appUcable Law, use its reasonable best efforts to (i) cooperate in all respects with each 
other in coimection with any filmg or submission and in comiection with any investigation or other 
inquiry, including any Legal Proceeding initiated by a private party, in each case, regarding any such 
transaction; (u) keep the other Party informed of any material communication received by such Party 
firom, or given by such Party to, any PUC, the Federal Trade Commission (the TTC"), the Antitmst 
Division of the Department of Justice (the "DOJ"), or any other Governmental Authority and of any 
communication received or given in connection with any Legal Proceedhag by a private party, in each 
case regarding any such transaction; and (iii) subject to applicable Law, permit the other Party to review, 
in advance, any written communication given by it to or received from, and consult with each other m 
advance of any meeting or conference with, any PUC, the FTC, the DOJ, or any other Govemmental 
Authority or, in coimection with any Legal Proceeding by a private party regarding any such transaction, 
any other Person, and to the extent permitted by any such PUC, the FTC, the DOJ, or other appUcable 
Governmental Authority or other Person, give the other Party the opportunity to attend and participate in 
such meetings and conferences subject to applicable Law. 

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

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

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

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

(d) Other than in connection with its obUgations pursuant to Section 5.7(a)> declare, 
set aside for payment or pay any dividend or make any other payment or distribution oft or m respect of 
any of the Stock; 

(e) other than in connection with its obUgations pursuant to Section 5.7(a), redeem, 
purchase, rethe or otherwise acquire, directiy or indirectly, any ofthe Stock; 

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

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

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

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

(i) enter into or amend any Contract relating to tiansactions 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 
Contiact to terminate or cancel or modify or amend in any material respect any Material Contract; 

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

(m) make any capital expenditure or series of related capital expenditures (net of 
allowances or contributions) that is not contemplated by Exhibit B or pursuant to any capital expendimre 
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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(o) issue, sell, grant or otherwise dispose of any equity securities ofthe Company or 
grant any warrants, options or other rights to purchase or obtain (including upon conversion, exchange or 
exercise) any equity securities ofthe Company or issue any security convertible into its shares, grant any 
registiation rights or other^vise 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 Govemmental Authority other than ui the Ordinary 
Course of Business; or 

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

5.3 Accesstp Books and Records. 

(a) During the Pre-Closing Period, the Seller and the Company shall pennit the 
Buyer and its authorized Representatives to have reasonable access upon reasonable prior written notice 
to (i) the Company's properties to perform customary Phase I environmental studies (which iu no event 
will involve any (A) sampling or analysis of any envhonmental media and neither the Buyer nor any of its 
AffiUates or R^rcsentativcs may perform any Phase II environmental testing, test borings or other 
physical samplings of any of such properties without the prior written consent of the Seller, which 
consent the Seller may withhold in its sole and absolute discretion (provided, that the Seller may not 
unreasonably withhold, condition or delay its consent to the Buyer's request to perform Phase II 
environmental testing if the request is with respect to a recognized environmental condition (as defined by 
ASTM Standard EI 527-05) that is identified in a Phase I environmental report and the environmental 
consultant that performed such Phase I investigation afGrmatively recommends in such report that 
sampling be conducted in response to the recognized environmental condition; provided, further, that 
such sampling shaU be Umited to soil sampling intended to ascertain if the subject Owned Real Property 
or Leased Real Property is contaminated with Hazardous Materials in concentrations which do not meet 
appUcable 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 cormection with a customary Phase I 
environmental study), and (u) all of the Company's assets, properties, books, accounting, financial and 
statistical records (mcluding auditor work papers and Tax records), Contiacts, employees, ind^endent 
contractors, customers, vendors, distributors and manufacturers; provided that such access shall be 
provided in a manner that wiU not unduly dismpt the Business. The Seller and the Company shall furnish 
such financial, operating and other data and information relating to the Business as the Buyer may 
reasonably request. The Seller shall confer with the Buyer on a regular basis with respect to matters 
relevant to the purchase and sale of the Stock and the integration of the operations of the Company with 
those of the Buyer and shall provide the Buyer with such financial infonnation prepared by management 
in the Ordinary Course of Business consistent with past practices as may be reasonably requested by the 
Buyer. All mformation exchanged pursuant to this Section 5.3 shall be subject to the Non-Disclosure 
Agreement dated April 12,2011, between theBuyer and the Seller (the "Non-Disclosure Agreement"). 

(b) For a period of five (5) years after the Closing Date, the Buyer shall cause the 
Company to provide the Seller (or, if applicable, a Person designated by the Seller in a notice to the Buyer 
m accordance with Section 10.7 (the "SeUer Designee")) and each of its authorized Representatives with 
reasonable access to all of the books and reccmls 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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reasonable advance notice and during normal business hours and, to the extent such mformation is 
confidential, shall be subject to an obligation of confidentiality by the ScUer Designee. If any company 
shall deshe to dispose of any such books and records prior to the expiration of such five (5) year period 
other than in accordance with the Company's record retention policy then in effect, the Company shall, 
prior to such disposition, notify the Seller and give the Seller (or, if applicable, the Seller Designee) and 
its authori2ed Representatives a reasonable opportunity, at the Seller's or the Seller Designee's expense, 
to segregate and remove such books and records as such parties may select. Notwithstanding the 
foregoing, neither the Buyer nor the Company shall be required to provide any information which the 
Buyer reasonably believes it or the Company are prohibited from providing to the Seller by reason of 
apphcable Law, which constitutes or allows access to information protected by the attomeyydient 
privilege. 

5.4 SeUer Marks. The Buyer shall (i) as promptiy as practicable after the Closing, but m 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 aU 
other names, marks, trade names, trademarics and coiporate symbols and logos owned by the Seller or any 
of its Affiliates, the "Seller Marks"), and (ii) amend the Company's charter documents to remove any 
use or reference to any ofthe Seller Marks, Thereafter, the Buyer shall not use any of the Seller Marks or 
any name or term confusingly similar to any of the Seller Marks iu coimection with the conduct of its or 
any of its Affiliates' businesses or operations. In the event that the Buyer breaches this Section 5.4. the 
Seller shall be entitied to specific perfoimance and to injunctive relief, as well as any other remedies at 
law or in equity available to the SeUer. 

5.5 Employees. Pensions and Benefits. 

(a) No Participation After Closing Date. The Seller shall take such action as 
necessary to ensure that the Company is no longer a participating employer eligible to participate in any 
of the Plans on or after the Closing Date and that all employees of the Company (the "AppUcable 
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 accmed benefit 
under a Plan not ttansferred 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 obUgations related to the Applicable Employees who are 
employed by the Conqjany on and after the Closing Date and their qualified beaieficiaries that arise as a 
result of a COBRA qualifying event occurring after the Closing Date. The Seller shall have responsibiUty 
for all COBRA obligations for all individuals who are "M&A qualified beneficiaries." An M&A 
qualified beneficiaiy, as defined in Treasury Regulation Section 54.4980B-9, Q&A-4(b), is a qualified 
beneficiary for COBRA purposes whose quahfying event occurred prior to or in connection with the 
transaction contemplated by this Agreement and who is, or whose qualifying event occurred in 
connection with, a covered employee whose last employment prior to the qualifying event was with the 
Company. 

(c) No Right to Continued Employment. All employees, active or inactive, of the 
Company on the day before the Closing Date shall continue to be employees ofthe Company as of and 
after the Closing Date. Notwithstanding the foregoing, nothing contained in this Section 5.5, express or 
implied, is intended to confer upon any Person 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 ri^t to a particular tenn 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 teims and conditions set forth in any 
applicable coUective bargaining agreement after the Closing Date. Notwithstanding anything lo the 
contrary contained in this Agreement, no provision of this Agreement is intended to, or does, constitute 
the establishment of, or an amendment to, any Plan or any employee benefit plan of the Buyer or its 
Affiliates. 

(d) Buyer Obligation for Employment Terms and Benefits. 

(i) Employment Terms. With respect to any Applicable Employee covered 
by a collective bargaining agreement, the Buyer shall cause the Company to fulfill its obUgations witii 
regard to compensation and other terms and conditions of employment set forth in the applicable 
collective bargaining agreements listed on Section 5.5(d)(i) ofthe Disclosure Schedule and shall have no 
other obUgations other than those set forth in such coUective bargaining agreements. 

(ii) Benefits, The Applicable Employees as of the Closing Date who are 
employed by the Company and who are not covered by a coUective bargaining agreement shall, 
immediately following the Closing Date, be provided with the same benefits as an employee of Aqua 
Ohio, Inc. who was hhed 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 Section 5.5(d)(i) of the Disclosure Schedule in accordance with such agreements. 

(iii) Prior 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 AppUcable Eir^loyees 
on and after the Closing Date (the "Buyer Plans"): (A) all periods of service with the Company or any 
EREA Affiliate, or any predecessor entity of either, by any such employee prior to the Closing Date shaU 
be credited for eligibility, participation, and vesting purposes, and to tiie 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 fo which such employee may 
become eligible, the Buyer shall cause such Buyer Plans to provide credit for the year in which the 
Closing occurs for any co-payments, deductibles, maximum out-of-pocket payments by such employees, 
and to waive all pre-existing condition exclusions and waiting periods, to the extent pemiitted 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 fiexible 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 spjending account balances under Seller's Plan. The Seller shall provide Buyer with complete and 
accurate records of such flexible spending account balances as of the Closing Date no later than the fifth 
(5*) Business Day following the Closing Date. The Buyer shall cause the Con^any to recognize and 
assume LiabUity for vacation days and sick banks previously accmed and reserved for by the Company as 
ofthe Closing Date. 

(e) Transfer of Plan Obli^tions. 

(i) Pension Plan. 

(A) On the Closing Date or within one hundred twenty (120) days 
thereafter, the Seller shall cause to be transferred in cash or in kind, as determined by the Buyer, 
from the Seller's Pension Plan to an existing defined benefit plan designated by the Buyer (the 
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"Buyer's Pension Plan"), that portion of assets and liabilities of the Seller's Pension Plan 
attributable to the accrued benefits of those participants in Seller's Pension Plan who are active 
employees or fonner employees of the Company or are beneficiaries or altemate 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 detennined in accordance with 
Section 414(1) ofthe Code and Section 4044 of ERISA (witiiout regard to any de minimis rules) 
as certified by the actuaries for the Seller's Pension Plan as ofthe date as of which the assets are 
transferred. The Buyer's Pension Plan shall mamtain the tiansfenred benefits attributable to 
affected participants who aro not covered by a collective bargaining agreement as frozen accmed 
benefits. An affected participant who is covered by a collective baigaining agreement and who 
was actively participating in, and accruing a benefit under, the Seller's Pension Plan on the day 
prior to the Closing Date shall continue to accrue a benefit on and after the Closing Date to the 
extent required by the applicable collective bargaining agreement. The Buyer shall cause the 
Buyer's Pension Plan to be amended to provide provisions identical to those under the Seller's 
Pension Plan that apply to the affected participants with the exception of any provisions which 
would provide for any further benefit accrual for affected participants who are not covered by a 
coUective bargaining agnsement. 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 priorto 
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 accmals as ofthe Closing Date in accordance with Section 4980F ofthe Code 
and the regulations thereunder and the transfer of his or her frozen accrued benefit lo the Buyer* s 
Pension Plan following the Closing Date and (ii) to each affected participant who is covered by a 
collective bargaining agreement regardmg the cessation of baiefit accruals as ofthe Closing Date 
under the Sello-'s Pension Plan in accordance with Section 4980F ofthe Code and the regulations 
thereunder and the transfer of his or her accrued benefit to, and the continuation of accmals 
under, the Buyer's Pension Plan foUowing tiie Closing Date. The establishment or amendment of 
fhe Buyer's Pension Plan and transfer of assets and Liabilities hereunder are subject to all 
applicable notice requirements and required govemmenlal approvals^ if any, including without 
Umitation, 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 further Liability with respect to any contribution obUgations or Liability for 
benefits under the Seller's Pension Plan with respect to the affected participants, regardless ofthe 
funded status of the SeUer's Pension Plan or the Buyer's Pension Plan. For purposes of 
clarification and not of limitation, the SeUer's obligations to the Seller's Pension Plan are limited 
to funding obligations due on or prior to the Closing Date. The pension asset transfer fi"om the 
Seller's Pension Plan to the Buyer's Pension Plan based on ERISA requirements for affected 
participants (as set fortii in this Section 5.5(e)(i)(A)) calculated as of tiie Closing Date will be 
adjusted to the actual transfer date by interest based on the actual investment return ofthe Seller's 
pension plan tmst and any benefit payments made by SeUer to affected participants. The 
investment return will be determined using the most recently available tmst statements and using 
index retums for the various asset classes and the SeUer actual asset allocation at the beginning of 
the asset transfer month, if necessary, for any partial month returns where statements are not 
readily available. 

(B) To effectuate such transfer, the Buyer shall deliver to the Seller 
as soon as practicable, but in no event later than nmety (90) days after the Closing Date, (i) a 
copy of the Buyer's Pension Plan and any amendment necessary to effectuate the receipt of the 
transfer ofthe assets and assumption of benefit LiabUities attributable to the accmed benefits of 
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participants; (ii) a copy ofthe trust agreement for the Buyer's Pension Plan; (iii) the most recent 
favorable deterraioation letter from the IRS with respect fo the Buyer's Pension Flan; and (iv) an 
opinion from the Buyer's legal counsel reasonably acceptable to the SeUer that, to the best 
knowledge of the Buyer, there is no reason to believe that the Buyer^s Pension Plan is not a 
qualified plan under Section 401(a) of tiie Code and that the transfer of assets and assumption of 
benefit Liabilities will not jeopardize the qualified status ofthe Buyer's Pension Plan. The Seller 
shall deUver to the Buyer as soon as practicable, but in no event later than ninety (90) days after 
the Closing Date, an opuiion from the Seller's legal counsel reasonably acceptable to tiie Bvyer 
that, to the best knowledge ofthe Seller, there is no reason to believe tJiat the SeUer's Pension 
Plan is not a qualified plan under Section 401(a) of the'CkKie and that the transfer of assets and 
benefit Liabilities will npt jeopardize the quaUfied stams of the Seller's Pension Plan. The 
responsibility of administration of the Buyer's Pension Plan shall be the responsibility of the 
Buyer as ofthe date of transfer. 

(ii) Disability. The Seller shall retain UabiUty for long-term disability 
benefits payable to AppUcable Employees who as of the Closing Date are receiving long-term disability 
baiefits or who as of the Closing Date are eligible to receive, or following the expiration of any 
appUcable elimination period, will be eligible to receive long-term disability benefits. The Seller shall be 
Uable for payment of all sick leave, short-term disability and workers' compen.iation clauns payable to an 
Applicable Employee tiirough the Closing Date, and the Buyer shall be responsible thereafter. The Buyer 
agrees to honor the reemployment rights of Applicable Employees absent fmm employment on the 
Closing Date due to sick leave, short- or long-term disabiUty or workers' compensation. The Seller shall 
promptly mfonn Buyer, but m any event within five (5) Business Days, of any workers* compensation 
claim flmt is made between the Effective Date and the Closing Da(e. 

(iii) Savings Plan. The Seller shall retain the Savings Plan for Employees of 
American Water Worics Company, Inc. and hs Designated Subsidiaries (tiie "Savings Plan"), and 
Applicable Employees shall be entitled to a distiibution from the Savings Plan after fhe Closing Date to 
the extent permitted by the Savings Plan and applicable Law. 

(iv) Retiree Welfare Plan. 

(A) Retirees. The Seller shaU retain all liabilities with respect to 
retirees covered under its American Water Works Company, Inc. Retiree Welfare Plan (the 
"SeHer Retiree Welfare Plan") on (he Closing Date and with respect to the post-retirement 
medical and life insurance benefits to be provided to the AppUcable Employee listed on 
Sectioa 5.5fe)(iv)(A) ofthe Disclosure Schedule (the "RWE Promise Employee"). The 
Buyer agrees that for a period of two years foUowing the Closing Date the Company, the Buyer 
and any affiUate ofthe Buyer shall not hire a former employee ofthe Company who retired as an 
eligible retiree for purposes of the Seller Retiree Welfare Plan after 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 ofthe Buj'cr during such two year period following flie Closing Date, the Buyer shall pay 
the SeUer $100,000 for each such retiree hired. 

(B) Collectively Bargained Employees. On the Closing Date or 
within one hundred twenty (120) days thereafter, the Seller shall cause to be tiiansferred in cash 
from tiie trusts mamtained pursuant to Section 501(c)(9) of tiie Code (the "SeUer*s VEBAs") tiiat 
apply to tiie Applicable Employees employed by the Company on the Closing Date who are 
cDvcared by a coUective bargaining agreement to the VEBA which funds the Rethee Medical and 
Life insurance 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 ofthe Company covered by a coUective bargaining agreement as a 
percentage of the APBO for tiie entire SeUer Retiree Welfare Plan multiplied by tiie total 
aggregate fair market value of tiie Seller's VEBAs as of the last day of the month prior to the 
Closing Date, adjusted for interest at LIBOR and benefit payments and contributions through the 
Closing Date. The APBO for purposes of the calculation shall be the APBO calculated as of the 
most recent fiscal year end. The total aggregate fair market value ofthe Seller's VEBAs shall be 
further adjusted to include any assets transferred from the Seller's VEBAs, or exclude any assets 
transferred to the Seller's VEBAs, between fiscal year end and the Closing Date for purposes of a 
transaction separate from this Agreement. The Allocable VEBA Assets wiU be calculated as of 
the Closing Date by acmaries for die Seller Retiree Welfare Plan. 

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

(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 affiUate of tiie Seller 
sponsoring a plan providing for retiree medical coverage to amend such plan with respect to the 
benefits provided thereunder or fo terminate such plan except as may otherwise be required by 
any applicable collective bargaining agreement. 

(v) NonquaUfied Plans. Obligations with respect to the AppUcable 
Employees who participate in the following nonqualified plans diall remain with the Seller: (A) the 
American Water Works Company, Inc. and its Designated Subsidiaries Nonqualified Employee Stock 
Purchase Plan, (B) the American Water Works Company, Inc. Executive Retheraent Plan, (C) the 
American Water Works Company, Inc. 2007 Omnibus Equity Compensation Plan, (D) the Annual 
Incentive Plan, and (E) the Nonqualified Savings and Deferred Compensation Plan for Employees of 
American Water Works Company, Inc. and its Designated Subsidiaries (collectively the "NonquaUfied 
Plans"). Benefits under the Nonqualified Plans shall be determmed in accordance with the terms ofthe 
Plans and, to the extent applicable, under the terms of any stock option grant, restricted stock unit grant, 
performance stock unit grant or oth^ equity award or defenal agreement made to or with such employee 
priorto the Closing Date. 

(vi) Cooperation. Following the Effective Date, the SeUer and the Buyer 
shall reasonably cooperate in all matters reasonably necessary to effect the transactions contemplated by 
t^s Section 5.5. including exchangmg information and data relating to employee benefits, unless such 
exchange of information and data would violate appUcable Law. 

5.6 Release of Support Obligations. 

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

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

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

(iii) furnishing a guaranty to replace e^^h existing guaranty tiiat is a Support 
Obligation, which replacement guaranty is issued by a Person having a credit rating at least equal to 
"investment grade" and containing terms and conditions that are substantiaUy similar to the terms and 
conditions of such existing guaranty; 

(iv) posting a surety or performance bond to replace each existing surety or 
performance bond that is a Support ObUgation, which replacement surety or performance bond is issued 
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 
condhions of such existing surety or performance bond; or 

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

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

(d) If the Buyer and the SeUer are not successfiil, following the use of commercially 
reasonable efforts, in obtamiug the complete and unconditional release of tiie Seller and its Affiliates 
(other tiian the Company) fix3m any Support ObUgations by the Closing Date (each such unreleased 
Support ObUgation, until such time as such Support Obligation is released m accordance with Section 
5.6Yd)(i). a "Continuing Support ObUgation"), then: 

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

(ii) the Buyer shall indemnify the SeUer and its AffiUates from and against 
any Liabilities, losses and reasonable costs or expenses incurred by the Seller and its Affiliates from and 
after the Closing Date in connection with each Continuing Support Obligation (including any demand or 
draw upon, or withdrawal from, any Ck>ntinuing Support Obligation); and 
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(iii) the Buyer shaU not, and shall cause its Affiliates, including in all events 
the Company, not to, effect any amendments or modifications or any other changes to the Contracts or 
obligations to which any ofthe Continuing Support ObUgations relate, or to otherwise take any action that 
could increase, extend or accelerate the Liability of the Seller or any of its AffiUates under any 
Continuing Support ObUgation, without the Seller's prior written consent, which, subject to the 
application of the provisions of this Section 5.6(d) to any such increase, extension or acceleration, shall 
not be unreasonably withheld or delayed. 

5.7 Certain Balance Sheet Matters. On or prior to tiie Closing Date, the SeUer shaU: 

(a) cause all Intercompany Debt to be settied or canceUed; 

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

(c) redeem aU of the shares of preferred stock of the Company listed on Section 
3.2(d) ofthe Disclosure Schedule, 

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

(a) Except as contemplated by this Agreement or as set forth on Section 5.8(a) of the 
Disclosure Schedule, prior to the Closing, the Seller shall take such actions as may be necessary to 
terminate, sever, or assign to the Seller (in each case with appropriate mutual releases) effective 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 band, including the termination or severance of 
Tax services, tieasury and finance services, legal services and banking services (to include the severance 
of any centralized clearance accounts) (coUectively such Contracts, the "Terminated Contracts"). On 
and aller the Closing Date, none of the Buyer, the Company or any of their Affiliates shaU have any 
obligations or Liabilities arising out of or pursuant to any Terminated Contract. This Section 5.8fa) shall 
not apply to Intercompany Debt, which is addressed in Section 5.7(a). 

(b) If, foUowing the activities ofthe transition team pursuant to Section 5.10, the 
Buyer reasonably deteraiines that n-ansition services will be required after the Closmg, the Parties will 
agree upon a list of reasonable transition services to be provided by the Seller to the Buyer and the 
Company, which services shall be provided at reasonable rates (which rates shall not exceed 100% of the 
SeUer's, or its Affiliate's, cost of provi<Ung such services) as allocated in accordance with the 
methodologies used for such allocations by the Seller and its Affiliates in accordance with past practice, 
and in accordance with the terms and conditions to be set forth in a Transition Services Agreement (such 
agreement, the "Transition Services Agreement"), the form and substance of which shall be reasonably 
satisfactory to the Buyer and die Seller. The Parties shall cooperate m good faith during the period 
between the Effective Date and the Closing Date in order to minimize, to ± e extent possible, die period of 
time following the Closing Date that the Buyer and the Company will require services to be provided 
under the Transition Services Agreement. 

5.9 No Solicitations. The Seller and the Company will not take, nor wUl they permit any of 
their Affiliates (or authorize or permit any investment banker, financial advisor, attorney, accountant or 
other Person ret^ned by or acting for or on behalf of the SeUer, the Company or any of their Affiliates) to 
take, directly or indirectly, any action to initiate, assht, solicit, receive, negotiate, encourage, facilitate, 
accept, or approve, or enter into (i) any Contract with any Person or group (other than the Buyer and its 
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Affiliates), or (ii) any submission of, or any offer, inquiry or proposal from, any Person (A) to participate 
in any negotiations with or to reach any agreement or understanding (whether or not such agreement or 
understanding is absolute, revocable, contingent or conditional) for, or otherwise attempt to consummate, 
the sale of the Company or its assets or the Business (or any part thereof) to any Person other than the 
Buyer or its Affiliates, or (B) to fiimish or cause to be furnished any infonnation witii respect to the 
Company or the Business to any Person who the SeUer 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 ofthe Company or its assets or the Business. The Seller shall immediately cease, and shall 
cause the Company to immediately cease, any and aU existuig activities, discussions or negotiations witii 
any parties with respect to any of fhe foregoii^. In additionj the Seller and the Company will not, and 
will not permit their respective Representatives, investment bankers, agents and Affiliates of any ofthe 
foregoing to, directiy or indhectiy, make or authorize any statement, recommendation or soUcitation in 
support of any proposal for the acquisition of aU or any part of the Company or its assets or the Business 
made by any Person or group (pthsr than fhe Buyer or its AffiUates). If the Seller or any of its Affiliates 
(or any such Person acting for or on their behalf) receives fi-om any Person any offer, mquu7 or 
informational request referred to above, the Seller shall (i) promptiy advise such Person, by written 
notice, ofthe terms of this Section 5.9. and (ii) promptiy, orally and in writing, advise tiie Buyer of such 
offer, inquiry or request and deliver a copy of such notice to the Buyer. 

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

5.11 Non'Sohcitation 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 ofiicers, employees or 
agents (collectively, the "Restricted Parties") shall, directly or indirectiy, (a) solicit for employment, or 
hire, any employee of the Company; provided that this SectiorL-SJJ, shall not apply to any general 
solicitations of employment by die Seller or its Affiliates or (b) induce or attempt to induce any supplier, 
consultant, contractor, hcensee or other business relation ofthe Company to cease doing business with the 
Company, or in any way interfere witii the business relationship between any such Person and tiie 
Company. The Seller agrees and acknowledges that (i) the covenants set forth in tiiis Section 5.11 are 
reasonably limited in time and in all other respects, (ii) the covenants set forth in this Section 5.11 are 
reasonably necessary for the protection of the Buyer, (iii) the Buyer would not have entered into this 
Agreemoit but for the covenants of the Seller contained herein, and (iv) the covenants contained herein 
have been made in order to induce tiie Buyer to enter into this Agreement. The Seller recognizes and 
affirms tiiat in the event of its breach of any provision of this Section 5.1L money damages would be 
inadequate and tiie Buyer and the Company would have no adequate remedy at Law. Accordingly, the 
SeUer agrees that in the event of a breach or a threatened breach by any Restricted Party of any of the 
provisions of this Section 5. IL the Buyer and the Company, in addition and supplementary to other rights 
and remedies existing in their fevor, may apply to any court of Law or equity of competent jurisdiction 
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for specific perfonnance and/or injunctive or other relief in order to enforce or prevent any violations of 
the provisions hereof (v/ithout posting a bond or other security). 

5.12 Risk of Loss. The risk of any loss, damage, impainnent, confiscation Or condemnation of 
any of the assets ofthe Company from any cause whatsoever shall be borne by the Seller at all times prior 
to the CSosing, and by the Buyer at aU times thereafbr. If any such loss, damage, impainnent, 
confiscation or condemnation occur?, the Company shall apply the proceeds of any hisurance policy, 
judgment or award with respect thereto to repair, replace or restore the assets as soon as possible to their 
prior condition; provided, however, anything contained in this Agreement to the contrary 
notwithstanding, neither the Seller nor the Company shall be obligated to expend sums in excess of the 
proceeds of any insurance policy (plus the amount of any applicable deductible thereunder), judgment or 
award with respect to any loss, damage, impairment, confiscation or condemnation of any of the assets of 
the Company in order to repah, replace or restore such assets to their prior condition. The provisions of 
this Section 5.12 shall apply in the event (a "Casualty Event") of any damage or destruction to the assets 
of the Company which would resuh in the nonoccurrence 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 fix)m any insurance poUciM covering assets ofthe 
Company subject to the Casualty Event to the extent such proceeds are received by or payable to the 
Seller and have not been used in or committed to the restoration or replacement of assets ofthe Company 
subject to the Casualty Event as ofthe Closing Date. 

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

5.14 Further Assurances. Subject to the terms and conditions of this Agreement, at any time 
and fiiDm time to time following the Closing Date, at cither Party's request (and at the expense ofthe 
requesting Party but without fiirther cccasideration), the other Party shaU execute and deliver to such 
requesting Party such other instruments of sale, tiansfer, conveyance, assignment and confhmation, 
provide such materials and information and take such other actions as such Party may reasonably request 
in order to fiilly consummate the transactions contemplated by tiiis Agreement. 

5.15 Insurance. To the extent that the Company was insured under insurance poUcies of the 
SeUer prior to the Closing Date as named insured or otherwise, following the Closing, (a) the Seller shall 
maintain or cause to be maintamed in full force and effect such insurance policies throughout the period 
between the Effective Date and the Closing Date and shall thereafter refrain from electing to terminate 
any such insurance poUcy prior to the expiration of its stated term, (b) the Buyer may, or at the Buyer's 
written request the SeUer shall, make claims under such policies with respect to occurrences, events, 
conditions, or circun^tances relying to the Company or its assets that occurred or existed prior to the 
Closing Date, and (c) if the SeUer receives any amounts under any such insurance poUcy with respect to 
any occurrence, event, condition, or circumstance relating to the Company or its assets that occurred or 
existed prior to the Closkig Date, the SeUer shaU promptly forward such amounts 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 wUl provide coverage for any cle^ms report©! after the Closing 
Date that the Buyer may elect to make, or (U) issuers of such policies wUl 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 appUcable msurers 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 SeUer or its Affiliates) to the Buyer, hi tiie event of any dispute 
regarding the date of any loss or occurrence, tlie terms of the applicable insurance poUcies shaU govern. 
For a period of four (4) years from the Closing Date, the Seller shall not enter into any endorsement or 
amendment of any such insurance policy that would be adverse, in any material respect, only to the 
Company and its assets and not the Seller's reraainir^ assets and AffiUates with respect to occurrences 
prior to and including the Closing Date. 

5.16 Eminent Domain Proceedings. 

(a) If, prior to the Closing Date, any Govemmental Authority, initiates a 
condemnation or eniment domam proceeding against all or a material portion of any real or personal 
property of the Company (includmg without limitation the Owned Real Estate) by conducting a public 
hearing or otherwise in accordance with appUcable Law then in effect (a "Condemnation Proceeding"), 
the Seller shall promptly notify tiie Buyer and shall provide the Buyer with aU mformation conceming 
such Condemnation 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 ofthe 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 resuUing from negotiations pursuant to the Condemnation 
Proceeding shall be assigned by the Seller to the Buyer at the Closmg, subject to the provisions of Sgction 
5.16(c). 

(b) If the Buyer docs not teiminate this Agreement pursuant to Section 5.16(^) and 
Section S.Ud). the SeUer or the Company shall; (t) not adjust or settle any Condemnation Proceedings 
without the prior written consent of the Buyer, which approval may be withheld by the Buyer in its sole 
and absolute discretion; (U) keep the Buyer fuUy advised as to the status of the Condemnation 
Proceedings; and (iii) allow the Buyer to participate in all Condemnation Proceedings. 

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

5.17 Disclosure Schedule Updates. Not less than five (5) Business Days prior to the Closing 
Date, the Seller and the Company may (but shall not ha\^ the obUgation lo) deUver a written upd^e 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 tiie 
Disclosure Schedules such that the information contained m the Disclosure Schedule Supplement shall be 
deemed included in the Disclosure Schedules for all purposes hereunder, including with respect to the 
satisfection ofthe conditions to Closing contained herein and the Buyer's right to seek indemnification 
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under Article IX: provided, that (i) such written update was not required to make the representations and 
warranties set forth in Article HI true and conect in all material respects as of the Effective Date and (ii) 
such written update is required as a result of (A) events which occurred following the Effective Date, or 
(B) events which occurred prior to the Effective Date but which the Company did not have Knowledge of 
as of the Effective Date. Notwithstanding fhe foregoing, if the Buyer objects to the Disclosure Schedule 
Supplement, the sole remedy of tiie Buyer shall be to terminate immediately this Agreement pursuant to 
Section S.Ud): provided, however, that such termination right shall only be available if the matiers 
disclosed for the first time in the Disclosure Schedule Supplement would prevent the condition to Closing 
set forth in Section 6.1(a) fiom being satisfied, 

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

ARTICLE VI 
CLOSING CONDITIONS 

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

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

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

(c) there shall not have occurred from 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 Section 2.5(a)(ix) of the Disclosure Schedule shall have 
approved the transactions contemplated hereby, if required by applicable Law, by Final Order; nrovided. 
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 (u) no Final Order shall impose terms or 
conditions tiiat would reasonably be expected to have a Material Adverse Effect (after giving effect to the 
purchase ofthe Stock by the Buyer); and 

(e) the Seller shall have delivered, or caused to be deUvered, aU items requhed to be 
deUvered in accordance with Section 2,5(a). 
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6.2 Conditions to Obligations of die Seller. The obligations ofthe Seller to consummate tiie 
transactions contemplated hereby are subject to the satisfaction on or prior to the Closing Date of the 
following conditions: 

(a) the representations and warranties set forth in Section 4.^ above which are not 
quaUfied by materiaUty shall be tme and correct in all material respects at and as ofthe Closing Date and 
the representations and warranties set forth in Section 4.1 which are qualified by materiality shall be true 
and correct m ail 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 shaU be true and correct as of such 
specified date to the extent set forth above); 

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

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

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

6.3 Conditions to ObUgations of AU Parties. The obligations of all Parties to consummate 
the transactions contemplated hereby are subject to the satisfaction on or prior to the Closmg Date ofthe 
following conditions: 

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

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

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

6.4 Waiver of Conditions. Notwithstanding anything to the contrary set forth herein, (a) if 
any of tiie 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 Closmg, in which case the Buyer shall be deemed to have waived for all 
purposes any rights or remedies it may have had under this Agreement or otherwise by reason of the 
failure of ^ y such condition, and (b) if any ofthe conditions set forth in Sections 6 ^ or 6.3 shall not have 
been satisfied, the SeUer shaU have tiie right to proceed with the Closing, in which case the Seller shall be 
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deemed to have waived for all purposes any rights or remedies it may have had under tiiis Agreement or 
otherwise by reason of tiie failure of any such condition. 

ARTICLE v n 
TAX MATTERS 

7.1 TaxMattCTS. 

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

(b) Tax Retums. The Seller shall prepare or cause to be prepared and file or cause to 
be filed aU Tax Returns and pay or cause to be paid all 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 to be prepared and file or cause to be filed all Tax Retums for the 
Company that are filed for taxable periods ending after the Closing Date. The Buyer shall permit the 
SeUer to review and approve each Tax Retum which covers a Straddle Period and shall make such 
revisions to such Tax Retums as are reasonably requested by the SeUer, to the extent such revisions relate 
to any Pre-Closing Tax Period. 

(c) Refiinds and Tax Benefits. Any refunds of Tax that are received by the Buyer or 
the Company after the Closmg Date that relate to any taxable periods or portions thereof ending on or 
before the Closing Date (or, to the extent applicable, to a Pre-Closing Tax Period or to any Straddle 
Period) shall be for the account ofthe Seller, and the Buyer shall pay over to the SeUer (and shall not have 
the right to set off such amount against any Losses for which the Seller is obligated to indemnify the 
Buyer pursuant to Article IX herein) any such refund within fifteen (15) days after receipt. To the extent 
that a 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 amount accrued on fhe balance rfieet ofthe Company as of 
the Closing Date, the Buyer shall pay such amount lo the SeUer 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 lermmated as of the Closing Date and, after the Closing Date, the 
Company shaU not be bound tiiereby or have any LiabUi^ thereunder. 

(e) Transfer Taxes. The Buyer and the Seller shall each pay fifty percent (50%) of 
1̂1 tiransfCT or gains Tax (specifically excluding any capital gains Tax), intangibles Tax, stamp Tax, 

registration Tax, use Tax or other similar Tax imposed on the Company or the Seller as a result of fhe 
transactions contemplated by this Agreement (collectively, "Transfer Taxes"), including any penalties or 
interest or other fe^ and charges with respect to Transfer Taxes. 

(f) Cooperation. The Seller, the Company, and the Buyer shall reasonably 
cooperate, and sJhaU cause their respective Affiliates, officers, employees, agents, auditors and 
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Representatives to reasonably cooperate, in preparing and filing all Tax Retums, and m resolving all 
disputes and audits with respect to Taxes. Such cooperation shall include the retention and (upon the 
other Party's request) the provision of records and information reasonably relevant to any such audit or 
other Legal Proceedings and making employees available on a mutually convenient basis to provide 
additional information and explanation of any material provided thereunder. The Company, the Seller, 
and the Buyer agree (i) to retain aU books and records with respect to Tax matters pertinent to the 
Company relating to any taxable period beginning before the Closing Date until the expiration of the 
applicable statute of limitations (and, to the extent notified by the Buyer or the Seller, as the case may be, 
any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements 
entered into with any taxing authority, and (ii) to give the other Party reasonable written notice prior to 
transferring, destroying or discarding any s;uch books and records and, if the other Party so requests, the 
Company or the Seller, as the case may be, shall allow the other Party to take possession of such books 
and records. The Buyer and the Seller further agree, upon request, to use then' 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 tiansactions contemplated hereunder). Unless required by applicable Law, or as necessary 
to correct any errors in prior Tax Retums, the Buyer shaU not amend any Tax Returns that relate to the 
Pre-Closing Tax Period without flie Seller's prior written consent. In addition to the foregoing, the Buyer 
shall not, and shall cause its Affiliates (including the Company after the Closing Date) not to, enter into 
any settlement of any contest or otherwise compromise any issue with respect lo the portion of the Pre-
Closing Tax Period without the prior written consent of the Seller, which consent shall not be 
unreasonably withheld, delayed or conditioned. 

ARTICLE Vni 
TERMINATION 

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

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

Qy) by the Buyer if (i) the Seller shaU have breached any of its covenants or 
agreements contained in this Agreement to be complied with by the Seller such that the closing condition 
set forth in Section 6.1(b) would not be satisfied or (U) there exists a breach of any representation or 
warranty of the SeUer or the Company contamed in this Agreement such tiiat the closing condition set 
forth in Section 6.1(a) would not be satisfied; provided, in the case of (i) or (ii), that such breach is not 
cured by the SeUer within thirty (30) Business Days after the Seller receives writtai notice of such breach 
fiom the Buyer; provided that the Buyer is not then in breach in any material respect with any of its 
covenants or agreements under this Agreement; 

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

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

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

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

8.2 Effect of Termination, ha the event of tennination of this Agreement in accordance with 
Section^J^, this Agreement shall forthwith become void and there shall be no LiabiUty on the part of any 
Party to any other Party, Affiliates, directors or ofEicera imder this Agreement, except that (i) the 
provisions of this Section S.2 and Article X shall continue in flill force and effect and (U) nothmg herein 
shall relieve any Party from LiabiUty for any breach of this A^ement prior to such tennination. 

ARTICLE IX 
INDEMNIFICATION 

9.1 Seller Indenmification. Subject to the lunitations set forth m this Article IX. and without 
dupUcation, the SeUer shall indemnify and hold harmless the Buyer and each of its directors, officers and 
Affiliates (coUectively, the "Buyer £ademmfied Parties") from and against any and all Losses suffered 
or incurred by such Buyer Indemmfied Party arising from: 

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

(b) any breach of, or any inaccuracy in, any representation or warranty made by the 
SeUer or the Company in this Agreement or in any Ancillary Agreement executed and deUvered pursuant 
to this Agreement; 

(c) any claim by any Person for brokerage or finder's fees or commissions or similar 
payments with respect to the transactions contemplated by this Agreement based upon any agreement or 
understanding aUeged to have been made by any such Person with the SeUer 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 ofthe Company as ofthe Closing Date and taken into account in the 
calcul^ion of Closing Date Shareholder's Equity to the extent attributable to any Pre-Closing Period; 

(e) any Indebtedness of tiie Company not satisfied in full prior to or at the Closing to 
the extent not taken into account in the calculation of Closmg Date Shareholder's Equity or the Estimated 
Payment; and 
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(f) any Intercompany Debt not satisfied or terminated in full prior to or at the 

9-2 Buyer Indemnification. Subject fo the limhations set forth in this Article IX, and without 
duplication, the Buyer shall indemnify and hold harmless the Seller and each of its directors, officers and 
Affiliates (collectively, the "SeUer Indemnified Parties'*) from and against any and all Losses suffered 
or inciured by such Seller Indemnified Party arismg from: 

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

(b) any breach of, or any inaccuracy in, any representation or warranty made by the 
Buyer in this Agreement or in any Ancillary 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 indenmification obligations under Article DC shaU 
(a) survive the Closing and (b) shall expire on the date that is twenty-four (24) months after the Closing 
Date; provided, however, that (i) the representations and warranties contained in Section 3.2(i) (Tax 
Matters) and Section 3.2(p) (Employee Benefit Plans) shaU expire on the sixtieth (60̂ *") day following the 
expiration of the applicable statute of Umitations, (ii) the representations and warranties contained in 
Section 3.2(u) (Environmental) shall exphe on the date that is 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), Section 3.2(a) (Organization, (JuaUfication and Authority), Section 3.2(b) 
(Autiiorization of Transaction), and Section 3.2(d) (Capitalization) shall survive the Closing indefmitely, 
and (iv) if a Buyer Indemnified Party or Seller Indemnified Party, as applicable, delivers to the other 
party, before expiration of a representation or warranty, a notice of any claim for indemnification under 
this Article TK based upon a breach of such representation or warranty (a "Claim Notice"), then the 
appUcable representation or warranty shall survive until, and only for purposes of, the resolution of the 
matter covered by such Claim Notice. 

9.4 Limitations. 

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

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

(c) Notwithstanding anything to the contrary herein, the amount of any Losses for 
the purposes of detennming amounts recoverable under this Article IX shall be reduced by any amounts 
actually recovered by the SeUer Indemnified Party or the Buyer Indemnified Party^ as applicable, m 
respect of such Losses under insurance policies, or in any condemnation, confiscation or similar 
proceeding (net of out-of-pocket coste 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 E^ shaU be the sole and 
exclusive remedy ofthe Buyer Indenmified 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, th^ nothing contained in this Section 9.4fd) will limit, in any 
way, any rights a Party may have to (i) bring a claim or action grounded in actual fraud or willful 
misrepresentation, (ii) seek specific performance in accordance with Section 10.2. or (iii) a Closing 
Adjustment in accordance witii Section 2.3. As of the Closing, each Party waives against the other, and 
the Company and the Buyer Indemnified Parties each waive against the Seller, any statutory rights. 
including, but not limited to, any private right of action for contribution or cost recovery, which such 
Party, the Coinpany or the Buyer Indemnified Party then has or may thereafter have under any 
Environmental Laws. In furtherance 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 obUgation, shall be deemed a waiver of the right to indemnification under this 
Article IX with respect to such representation or warranty, covenant, agreement or obligation. 

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

(f) Notwithstanding anything to the contrary herein, no Buyer Indemnified Party 
shall be entitled to indemnification for Losses (includuig through a claun of breach of representation) 
relating or attiibutable to (i) Tax Liabilities (A) for any period beginning after the Closing Date or any 
period begiiming before the Closing Date to the extent attributable to the portion of such period after the 
Closing Date, (B) attributable to any actions taken by the Buyer or the Company or their respective 
Affiliates after the Closmg (including actions taken after the Closing but on the Closing Date), or (CO 
which are paid prior to the (Illosing, including through estimated Tax payments or other prepayments of 
Tax, or which are included in the calculation of Closing Date Shareholder's Equity as fmally determined 
pursuant to Section 2.3. or (U) the amount, availability of, or Umitations on any Tax attributes (including 
basis in assets, depreciation and amortization periods, depreciability and amortizability, net operating loss 
carryovers, and credit carryovers). 

- 4 6 -

DTl 920441vI6 07/08/11 



(EXECUTION VERSION) 

9.5 Indemnification Claims. 

(a) Notice; Third-Party Claim. Promptiy 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 shaU, if a claim with 
rf̂ spcct thereto is to be made for indemnification pursuant to this Article DC. give written notification to 
the Seller or the Buyer, as the case may be (the "Indemnifying Party") ofthe commencement of such 
Third Party Claim. Such notification shall be given promptly upon receipt by the Indeninified Party of 
notice of such Third Party Claim, and shall describe in reasonable detail (to the extent known by the 
Indemnified Party) the facts constitutuig the basis for such Third Party Claim and the amount of the 
claimed Losses; provided, however, that no delay or failure on the part of the indemnified Party m ao 
notifying the Indemnifying Party shall limit any LiabiUty or obligation for indemnification pursuant fo 
this Article IX except to the extent of any damage or LiabiUty caused by or arising out of such delay or 
failure. Within fifteen (15) days after delivery of such notification, the Indemnifying Party may, upon 
written notice thereof to the Indemnified Party, assume control of the defense of such Third Party Claim 
with counsel reasonably satis&ctory to the hideconified Party. If the Indemnifymg Party does not so 
assume control ofthe defense of a Third Party Claim, the Ihdeinnificd Party shall contirol such defense. 
The Party not controlling the defense of a Third Party Claim (the "Non-ControUing Parfy") may 
participate in such defense at its own expense. The Party controUing the defense of tibie Third Party Clahn 
(the "ControlUng Party") shall keep the Non-ControUing Party advised of the statiis of such Third Party 
Claim and the defense thereof and shaU consider m good faith recommendations made by the Non-
Controlling Party witii respect thereto. The Non-ConteolUng Party shall furnish the ControlUng Party 
with such infonnation as it may have with respect to such Third Party Claim (including copies of any 
summons, complauit or other pleading which may have been served on such Party and any written claim, 
demand, invoice, bilUng or other document evidencing or asserting 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 Controlling Party shall be considered Losses for purposes of this Agreement. 
The Controlling Party shall not agree to any settiement of, or the entry of any judgment arising from, any 
Third Party Claim without the prior written consent of flie Non-ControlUng Party, which shall not be 
unreasonably withheld, conditioned or delayed. 

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

ARTICLE X 
MISCELLANEOUS 

10,1 Press Releases and Announcements. Prior to the Closing, no Party shaU issue nor pemiit 
any of its managers, directors, officers, employees, agents, or Representatives to issue, any press release 
or public aimouncement relating to the subject matter of this Agreement or the transactions contemplated 
hereby without the prior written approval of the other Parties hereto. Prior to and following tilie Closing, 
any Party may make any pubhc disclosure required by Law or applicable rules or regulations of any stock 
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exchange; provided, however, that, to the extent possible, fhe disclosing Party will provide the other Party 
with the proposed disclosure for review and comment with adequate time for such review prior to such 
disclosure. 

10.2 Specific Ferfbrmance. Each of the Parties acknowledges and a ^ e s that (a) the other 
Parties would be damaged irreparably in the event any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached or violated; (b) 
accordingly, without postmg bond or similar undertakmg, the other Parties shall be entitied 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 m addition to any other 
remedy to which it may be entitled, at Law or in equity; and (c) hi the event of any action for specific 
performance in respect of such breach or violation, it shaU not assert the defense that a remedy at Law 
would be adequate. 

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

10.4 Entire Agreement. This Agreement (including the Exhibits, Disclosure Schedules and 
other agreements and docum^ts referred to herein) and the Non-Disclosure Agreement constitute the 
entire agreement between flie 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 
matter hereof. 

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

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

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

American Water Works Company, Inc. 
1025 Laurel Oak Road 
Voorhees, New Jersey 08043 
Attention: Kellye Walker 
Facshnile: 856.346.8299 

Reed Smith LLP 
225 Fifth Avenue 
Pittsburgh, Pennsylvania 15222 
Attention; Glenn R, Mahone 
Facsimile: 412.288.3063 

ff to the Buyer or the Company (following, the 
Closing): 

Aqua Ohio, Inc. 
762 W. Lancaster Avenue 
Bryn Mawr, Pennsylvania 19010 
Attention: General Counsel 
Facsimile: 610,645.1061 

and 

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

With a copy to: 

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

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

10.8 Governing Law. This Agreement shaU be governed by and construed in accordance with 
the domestic laws of the State of Delaware, witiiout giving effect to any choice of law or conflict of law 
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the 
appHcation ofthe laws of any jurisdiction other than fhe State of Delaware. 

10.9 CONSENT TO JURISDICTION. EACH OF THE BUYER, THE COMPANY, AND 
THE SELLER HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE 
EXCLUSIVE JURISDICTION OF THE APPLICABLE STATE OR FEDERAL COURTS SITTING IN 
THE STATE OF DELAWARE FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT 
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY, AND EACH OF THE BUYER, THE COMPANY, AND THE SELLER AGREE NOT TO 
COMMENCIE 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 INCONVENIENT FORUM. 

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

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

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

10.13 Expenses. Each ofthe Parties wUl bear such Party's own direct and indirect costs and 
expenses (including fees and expenses of legal counsel, investment bankers, brokers or other 
Representatives or consultants) incurred in connection wilh tiie negotiation, preparation and execution of 
tiiis Agreement and the transactions contranplated hereby, whether or not such transactions are 
consummated; provided, however, that the Buyer and the SeUer shall share equaUy the filing fees under 
tiie HSR Act. 

[Signature Page Followsl 
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IN WITNESS WHEREOF, the Parties hereto have each executed and deUvered this Agreement 
as of ttie day and year first above written. 

AQUA OHIO, INC. 

Naui^Jfe%f3/gg 7 > RZ4iJ.^/rf^ 
Titie: Oha- t r -knn^ . 

AMERICANWATER WORKS COMPANY, INC-

B y : _ 
Name: 
Title: 

OHIO-AMERICAN WATER COMPAJTV 

B y : _ 
Namer^ 
Title: 

ISffiaian Pt^efor Sloek Purchase Agreemetu (Ohio)] 
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IN WITN^S WHEREOF, the Parties hereto have each executed and delivered this Agreement 
as of flie day and year first above written. 

AQUA OHIO, INC. 

By:__ 
Name:, 
Title:„ 

AMERICANWA' S COMPANY, INC. 

OHIO-AMERICAN WATER COMPANY 

B y : _ 
Name:, 
ntle-

{Sigaaiure Page for Stock Purchase Affvement (Ohio)] 
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IN WITNESS WHEREOF, the Parties hcrcfo have each executed and delivered this Agreement 
as ofthe day and year first above written. 

AQUA OHIO, INC. 

By;. 
Name: 
Titie-

AMERICAN WATER WORKS COMPANV, INC, 

Byu_ 
Name:. 
TitlK_ 

OHIO-AMERICAN WATER COMPANY 

By: f\y(ii\̂ ^^ 

J?T*' Bald K. mile. fteM'tfeiji 
Title:, Ohio AmBfiran Vima-

{Signaiurt Pagifor Sloci Ptirchase 4ereemant (Ohio)} 
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EXHIBIT A 

DECEMBER 31» 2010 SHAREHOLDER'S EQUITY 
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EXHIBIT A 

(all numbers in thousands) 

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

Cash Price 
Plus Assumed LiabiUties: 
Long Term Debt 
Current Liabilities 
Regulatory liabilities 
Other noncurrent liabilities 

i2/3ino 
omo 
AWK 

49,863 
36,000 

5,041 
(661) 

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

16,116 
11,525 
3,093 

959 

Total 
31,693 

120,244 

(1) Final amounts to be determined through CIOs review and agreement 
(2) Final amounts to be determined through CFOs review and agreement 
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F^TTTRITB 

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 Frankhn County, Ohio; 

And 

The Portage County District 
serving portions of Brimfield and Shalersville Townships 

in Portage County, Ohio 

SCHEDULE OF RATES 
FOR THE DISTRIBUTION AND SALE OF WATER 

AND SEWER SERVICE FOR FRANKLIN AND PORTAGE COUNTIES 

TariffNo. 89-7025-WW-TRF 



EXHIBIT G 

PROPOSED CUSTOMER NOTICE TO BE PUBLISHED 

IN NEWSPAPERS OF GENERAL CIRCULATION 

NOTIFYING CUSTOMERS OF THE JOINT APPLICATION 



LEGAL NOTICE 

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

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

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

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

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

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

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

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

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

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

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

the transaction is closed. 

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

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

telephone at l(330)-726-815I, or (iv) inspect a copy ofthe Application at the offices ofthe 

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

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


EXHIBIT H 

PROPOSED AMENDED AND RESTATED 

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY NOa 1 (AMENDED) 



PUBLIC UTILITIES COMMISSION OF OHIO 

AMENDED CERTIFICATE SUPERSEDES ALL PREVIOUS ISSUES 

CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY 

Certificate No.: 1 (Amended) 

Pursuant to Case No.: 12- -̂WS-ATC 

A Certificate of Public Convenience and Necessity is Hereby Granted for Aqua 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 ofthe Commission 
in CaseNo. 32,313. 

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

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

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

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



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

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

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

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

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

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

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

Thence S 84° 58' 21" E continuing along the centerline of Feder Road and the northerly 
line ofthe aforesaid 80.30 acre and 31.002 acre tracts, a distance of 1201.58 feet to a 
railroad spike at the northeasterly corner ofthe 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' AT E along the easterly line of the aforesaid 31.002 acre Xx2.di and the 
westerly line of the aforesaid 0.999 acre tract a distance of \AA^.71 feet to an iron pin at 



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

Thence N 84° 46' 24" W along the southerly lines ofthe Virginia Military Survey Number 
7071 and the aforesaid 31.002 acre tract and the northerly lines ofthe Virginia Military 
Survey Number 6746 and the aforesaid 49,001 acre tract, a distance of 717.99 feet to 
an iron pin at the northwesterly corner 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 ofthe Virginia Military Survey Number 
6749 and the aforesaid 69 acre tract and the westerly lines ofthe Virginia Military 
Survey Number 6746, and the aforesaid 49.001 acre tract and the 34.962 acre tract 
shown of record in Deed Book 3036, Page 17, a distance of 1728.95 feet to an iron pin 
at the southeasterly corner of the aforesaid 69 acre tract and the northeasterly corner of 
the aforesaid 34 acre tract; 

Thence S 4° 33' 04" W along the easterly line of the aforementioned 34 acre tract and 
Virginia Military Survey Number 6749 and the westerly line ofthe aforementioned 
34.962 acre tract and Virginia Military Survey Number 6748 a distance of 375.46 feet to 
an iron pin at the southwesterly corner 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 ofthe aforementioned 34 acre 
tract and Virginia Military Survey Number 6749 and the westerly line of Virginia Military 
Survey Number 6746 and the westerly line of the aforementioned 4.50 acre tract a 
distance of 488.64 feet to an iron pin at the southeasterly corner of the aforementioned 
34 acre tract and Virginia Military Survey Number 6749 and the southwesterly corner of 
the aforementioned 4.50 acre tract and Virginia Military Survey Number 6746 said iron 
pin also being in the southerly line of Brown Township and the northerly line of Prairie 
Township, Virginia Military Survey Number 5227 and that 22.957 acre tract shown of 
record in Deed Book 3014, Page 598; 

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



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

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

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

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

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

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

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

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

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



Thence N 84° 54' 34" W along the southerly line of the aforesaid 49.832 acre tract and 
the northerly line of the aforesaid 60,030 acre tract a distance of 1239.45 feet to a 
railroad spike in the centertine of Amity Road; 

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

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

* * * * * * * 

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

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

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

Witness the seal ofthe Commission affixed at Columbus, Ohio. 

Dated: 

By Order of 
Public Utilities Commission of Ohio 

Secretary 

4846-2357-1982, V. 2 



EXHIBIT I 

PROPOSED AMENDED AND RESTATED 

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



PUBLIC UTILITIES COMMISSION OF OHIO 

Amended Certificate Supersedes All Previous Issues 

Certificate of Public Convenience and Necessity 

Certificate Number: 

Amended 12 

Pursuant to Case Number: 

12- -WS-ATC 

A Certificate of Public Convenience and Necessity is hereby granted to AQUA OHIO 
WATER COMPANY, a watenworks company under the laws of Ohio, whose office or 
principal place of business is located at 6650 South Avenue, Boardman, Ohio 44512 to 
provide watenA/orks 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 Countv. Ohio; and portions ofWashington 
Township and Canaan Township in Morrow Countv, 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 Countv. Ohio, as shown on the 
attached map. 

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

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

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



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

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

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

Witness the seal ofthe Commission affixed at Columbus, Ohio. 

Dated: 

By Order of 

Public Utilities Commission of Ohio 

Secretary 

4826-0506-3438,7. 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 piu-chase all outstanding stock of Ohio American Water 

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

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

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

Aqua will file for approval of a financing plan. 

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

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

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



EXHIBIT K 

EXISTING TARIFF SHEETS, 

REDLINED TARIFF SHEETS 

AND 

PROPOSED TARIFF SHEETS 



EXISTING TARIFF SHEETS 



OHIO AMERICAN WATER COMPANY PUCO No. 15 4* Revised Sheet No. (iv) 
Replaces y^ Revised Sheet No. (iv) 

GENERAL SUBJECT INDEX 

Subject 

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

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

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

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

-C-
Charges 

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

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

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

Corporate Cock, Curb Cock, Curbo Box 
Cross-Connection 

Effective 
Date 

2/25/05;l1/12/08 
2/25/05 
2/25/05; 11/12/08 
2/25/05; 3/7/07 
2/25/05; 2/7/07; 11/12/08 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05 
2/25/05; 3/7/07; 5/19/10 
2/25/05; 3/7/07; 11/12/08 
5/19/10 

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

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

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

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

Sheet 
Number 

40-41 
43 

41-42 
33 
25 

59-62 

30 
30 
30 
30 
30 

28-29 
25 
89 

38 
Attachment 2 

4 
32 

5 
5 
5 

9 
7 
5 
8 
8 

48 
33 
25 
25 
25 
58 

3,39 
34 
49 

Issued: February 25, 2005 
Filed under authority in 

Case No. 03-2390-WS-AIR 

Effective: February 25, 2005 

ISSUED BY: TERRY L. GLORIOD, PRESIDENT 
Ohio American Water Company 

365 East Center Street, Marion, Ohio 43302 



OHIO AMERICAN WATER COMPANY PUCO No. 15 ATTACHMENT 2 
Page 1 of 1 
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REDLINED TARIFF SHEETS 



AQUA OHIO WATER COMPANY, INC.̂  = — PUCO No. 15 
Ŝ*" Revised Sheet No. (iv) 

Replaces 4* Revised Sheet No. (iv) 

GENERAL SUBJECT INDEX 

Subiect 

-A-
Accuracy of Meters 
Address of Customers 
Adjustment of Bills 
Anti-freeze 
Applicant 
Application for Private Fu-e 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-
Baltery Setting of Meter 
Bill Form 
Budget Billing, Optional 
By-Pass Meter 

-C-
Charges 

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

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

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

Corporate Cock, Curb Cock, Curbo Box 
Cross-Connection 

Effective 
Date 

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

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

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

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

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

Sheet 
Number 

40-41 
43 

41-42 
33 
25 

59-62 

30 
30 
30 
30 
30 

28-29 
25 
89 

38 
Attachment 2 

4 
32 

5 
5 
5 

9 
7 
5 
8 
8 

48 
33 
25 
25 
25 
58 

3,39 
34 
49 

Issued: - 2012 Effective: 
Filed under authority in 

CaseNo. 12- -WS-ATA 
ISSUED BY: EDMUND P. KOLODZIEJ, PRESIDEN 

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

2012 



AQUA OHIO WATER COMPANY PUCO No. 15 ATTACHMENT 2 
Page 1 of 1 
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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) 

GENERAL SUBJECT INDEX 

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

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

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

-B-
Battery Setting of Meter 
Bill 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 
Temporaiy Meter Setting 
Temporary Service Connection 

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

Corporate Cock, Curb Cock, Curbo Box 
Cross-Connection 

Effective Sheet 
Date Number 

2/25/05;l 1/12/08 40-41 
2/25/05 43 
2/25/05; 11/12/08 4 M 2 
2/25/05; 3/7/07 33 
2/25/05; 2/7/07; U/12/08 25 
2/25/05 59-62 
2/25/05 
2/25/05 30 
2/25/05 30 
2/25/05 30 
2/25/05 30 
2/25/05 30 
2/25/05; 3/7/07; 5/19/10 28-29 
2/25/05; 3/7/07; 11/12/08 25 
5/19/10 89 

2/25/05 38 
2/25/05; 3/7/07; 11/12/08; XX/XX/12 Artachment2 
2/25/05; 3/7/07; 11/12/08 4 
2/25/05 32 

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

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

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

9 
7 
5 
8 
8 

48 
33 
25 
25 
25 
58 

3,39 
34 
49 

Issued: ,2012 Effective: 
Filed under authority in 

CaseNo. 12-̂  -WS-ATA 
ISSUED BY: EDMUND P. KOLODZIEJ, PRESIDENT 

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

,2012 



AQUA OHIO WATER COMPANY, INC. PUCO No. 15 ATTACHMENT 2 
Page 1 of 1 
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Avorago Dalljf Usage - 37 Gantms Total Days: ^ T o o l USSgo: 

^ I J I E n g D e t a i l 

A m o u n t O w e d ftont Laa i Bid , 
To ta l Paymet i i s Rece i ved 
R e m a i n i n g B a l a n c e 
C u s t o m e r Ct iarga 

9Q0 gaDai is (K> S0.004^44C per ga l lon 
Total Wate r C h a t g o s 
S y s t o m lrT>provetr)ent C h a r g e (SICJ...., 
A m o u n t Dwa O n o r B « r » r e 05 /09 /11 
A n i o u n t O u « A l - T E R t h o C u m n t O u a Da to . . 

W a t e r u s a g e H i s t o r y 

S 18.35 
18.39 
0.00 

9,21 
4.09 

13.30 
0.40 

S 13-Tff 
* 14.39 

90 

Il ;; 
11 il l ' l " l ~ ^ Apr May Jlin J 

Rff**/ ^f^eor M Ac tuv l 

Ai*g Sop Qa Hev IJK ^ml Kod 'Mar "Api 

• e i I t r i * M 4 O Cul ts r 

M e s s a g e C e n t e r ( see raverse s i t te for o t t t w Informai ion) 

AQUA 
iniLa nhin W/=tort~/in 

Water Bill 
Keep cop por t ion for ycair racDrils-. 

ftBiurn mw- portlcm wWi j o u r paycneni 

762 W. InncnMcsr Avenue • D r y i lyiauvr, r*A 19010-318B 

S^rvicA To^ 

^Quau 

O n Of 
OE 

Af te r 
a s 

Ul NumDcr 

/ o o / i i 

. 
Pav Thts 
» 1 3 . 7 t 
Piiy Th is 
« 1 4 . 3 « 

Amoun t 

Arnotjot 

p l « a s e m a k o c h e c k p a y a b t a t o A q u a O H . 
P r i n t yo iJ ' ' a c t o w n t n u m b o r o n yaxtr ctiec.k., 
O l e n m a l t t o a d d r e s s Ort Liack. 

http://B77.sBy.arni
http://sUBrircu3t9BrveiaQUBBmarlca.com


AQUA OHIO WATER COMPANY, INC. PUCO No. 15 ATTACHMENT 2 
Page 2 of2 

Sample BiU Format- Back 
I m p o r t a n t C u s t o m e r I n f o r m a t i o n 

C u s t o m e r S e r v i c e : 8 7 7 . W T R . f l Q U A o r 877.987.2782 Fax : 366-780-8292 fr^mail: c u s t s e r v © » a q u a a m e r i c a . c o m www.ac iuauh io .co tn 

We welcome Ihe opportuniiy to Tvtwk wriUt you and wiir do our Dest lo answef your quesliwis. II your coriiplalni is not resolvod afier yoii hnvi- gaiiBCl 
Aqua Ofiio, or for general tnilliy Inrormaclon, resWeiitisI aniJ business customers may contact ihfe Public Utilities Commission of Oli lo {PUCO) at 
l-80Q-68S.7&Z6<ic>lUveo)otlo«'TTV an-BOQ-68B-1570tloU tree! [rom 8 a.m. to 5 p.m. waefcdays. ot at wiww.puco.oliio-gov, Re^tdentlol cimomer^ 
may also cordact (he Ohio Consumers' Co t ins^ (OCC) for assistance with nxnptalnis and uiility issues at T-a77-742.5S22 (ttrfl free) Itom 8 a.m. to 5 
p.m. wcekdfiys, o r a l v^ww.pickocc.org. You can contact us for a rato schedule wlitc;h is an explanaiion of how to verify that your bill is catr&ci oi for 
an explanaiion oT our charges, 

Our cuslomer service address is listed on the front of the bill. Vou majf also call, fax or e-mail your comments to one o f ihe cuslomer service 
IcHophone numbors or at the e-mali address listed above. When writing, pleaso use a separate piece of paper and include your name, address, and 
account number. Notes written on tfie bifl may delay processing of your payment. Pleaso notify our office immediatoly upon change of occupancy. 
Dwiicfship or mailirtg addrgss, as \t\e customer is responsible for all t:harges until w u ;trfi notified. 

£ i E E L . A N A T j Q N Q F T E R M S 
Actua l Read; Meier reading otitained Dy a company employee or one of our atrtomatic meter reading systems. 
Cus tomerCharge :Th ischargecovers t l i eco5 to f having water service available, including operatfons. maintenance, meter reading, and othct 
necessary services that are itot covered under the consumpifon charge. It Is billed whether or not you use finy water. 
Customer Read; Meier reading oblalned froni our cuslomer. 
Employee tdontif ical ionr AH company employoss carfy an identification card showlr^ theft' picture and employeo nuiTiber. 
Esttmaied Billr When we are unatile to read your meter, wo base the bill on your past water use. If you receive an csiimotod bill, yotj tuny tiave a 
new bill by rcutllng the m e i ^ and calling the comparty vitjUi thai lejiding. Note, revised bills w'>ll not be issued after the due dato of the esiimaiiid bin. 
Late Charge: A penalty of S percent ori current billing amounts. 
Meter Baadino: Wo attempt to read the water meter every billing period. Wc cilher have our meter reader visit your property or oUii ln iho roading 
through one of our automatic mater reading systems. 
System fniprDvemeii l Charge: SIC Is a percentage charge that is applied to the bill. Tho chargu covers costs associated with replacing aging 
distribution system facilittes, such as water mains, service lines, viilves. fire hydrants. 
ivteihod of Payment: Vou can pay your bill By any of iho fotlowiog meuiods; 

By mai l : Place your i:^eck or money order in the enclosed pre-addresscd envelope. Put a stentp on the envelope and mail i i t? us. 
Aqua OH: P.O.Box 1229, ^aewvark, NJ 07101-1229. DO NOT SEND CASH. 

By phone: Cusioftters with bank accounts or ciedit c ^ d s may pay their bills over the phone for a fee by ijalling ihte toll free number: 
866,269.2906. Customers with bank accounts may also pay through their bank. (Call tha company or your bank for details) 

Irt Person: Pay In person (with cash or check} st convcnlont Western Union locations throughout Aqua Ohio's service icrritory. Payments arc 
credited to your account the same day or Uie naxi business day if you make payments on a weekend or holiday, PIE»ISO call us or 
visit www.aquaohlo.com to find the Western Union location closest to you. 

Onl ine : Vou can pay your bill oniino for j i fee. Visit vwrtW-aquaohio.com and click on Customer Service, Under "Online Bifl PaymotK" 
select "online'. 

ZfpCht!Cl(<": A program in which yotir payment is autamaticalfy deducted from your banK account. Vou save Ihe cost of postage und 
using bank chocks. Details a i d applications are available from the company. Please call our Customer Service Dcparitncni. 

Payment Te ims; You should pay your bill on t>r before the due dale. 
Return Payment Charge: If for any reason your payment is relumed (o us from Ihe tiank, we will add a servico charge lo your account. 

PlesBii tBa^ alorig Iha fold and mEUrn this portion v^th your t iaymvni-

PLACE THIS STUB SO THAT THE 
NAME "Aqua O H " 
SHOWS THROUGH THE WINDOW 
OF THE PAYMENT ENVELOPE. 

Aqua OH 
P.O . B o x 1229 
Newark , N J 0 7 1 0 1 - 1 2 2 9 
- 0 7 T 0 T T 2 2 Q 2 S € i ' 

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


EXHIBIT L 

NOTICE MAILED TO CUSTOMERS 

ADVISING OF APPROVAL OF JOINT APPLICATION 



AOUA OHIO WATER COMPANY. INC. 
CUSTOMER NOTICE 

On September 13, 2011 OHIO AMERICAN WATER COMPANY, AMERICAN 

WATER WORKS COMPANY, INC. and AQUA OHIO, INC. filed a Joint Application with the 

Public Utilities Commission of Ohio (PUCO) requesting authority for Aqua Ohio, Inc. to acquire 

100% of the outstanding common stock of Ohio American Water Company from American 

Water Works Company, Inc. A Finding and Order approving the stock purchase was issued by 

the PUCO on February 14, 2012. Upon closing the stock transaction, Aqua Ohio will integrate 

the operations of Ohio American into Aqua Ohio's existing operations. Ohio American 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

PUCO approved the Joint Application. 

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

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

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

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

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

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


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

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

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


