BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

In the Matter of Missouri-American Water
Company for a Certificate of Convenience
and Necessity Authorizing it to Install, Own,
Acquire, Construct, Operate, Control,
Manage and Maintain a Water System and
Sewer System in and around the City of
Purcell, Missouri.

File No. WA-2022-
File No.  SA-2022-

N N N N N N N

APPLICATION, MOTION FOR WAIVER
AND MOTION FOR EXPEDITED TREATMENT

COMES NOW Missouri-American Water Company ("MAWC") pursuant to Sections
393.140, and 393.170 RSMo, and 20 CSR 4240-2.060, 20 CSR 4240-2.080 (14) 20 CSR 4240-
3.305, 20 CSR 20 4240-3.600 and 20 CSR 4240-4.017(1)(D), and for its Application and
Motion for Waiver, states as follows to the Missouri Public Service Commission:

BACKGROUND INFORMATION

1. This Application is being filed by MAWC to obtain a Certificate of Convenience
and Necessity (“CCN”) to install, own, acquire, construct, operate, control, manage and maintain a
water system and sewer system in and around the City of Purcell, Missouri ("Purcell"), which is
located in Jasper County.

2. MAWC is a Missouri corporation, active and in good standing with the Missouri
Secretary of State, with its principal office and place of business at 727 Craig Road, St. Louis,
Missouri 63141. Pursuant to Commission regulation 20 CSR 4240-2.060(1)(G), MAWC
incorporates by reference the certified copies of its articles of incorporation and its certificate of
good standing previously filed in File No. WO -2020-0190.

3. MAWC currently provides water service to approximately 474,000 customers

and sewer service to approximately 16,500 customers in several counties throughout the state



of Missouri. MAWC is a "water corporation,” a "sewer corporation” and a "public utility" as those
terms are defined in Section 386.020 and is subject to the jurisdiction and supervision of the
Commission as provided by law. MAWC has no overdue Commission annual reports or
assessment fees. There is no pending action or final unsatisfied judgment or decision against
MAWC from any state or federal agency or court which involves customer service or rates, which
action, judgment or decision has occurred within three years of the date of this Application.

4. Communications respecting this Application should be addressed to the

undersigned counsel and:
Missouri-American Water Company:

Ms. Mary Beth Hercules
Paralegal

Missouri-American Water Company
727 Craig Road

Creve Coeur, Missouri 63141

Direct Dial 314-996-2343
marybeth.hercules@amwater.com

CERTIFICATE OF CONVENIENCE AND NECESSITY

5. MAWC proposes to purchase all of the water and sewer assets of the currently
unregulated system of Purcell, and requests permission, approval and a CCN to own, acquire,
construct, operate, control, manage and maintain the water and sewer systems for the public in an

area in and around Purcell, Missouri.

6. To provide service to the proposed area, MAWC will purchase the water and sewer
systems from Purcell. Purcell is a fourth-class city located in Jasper County. Purcell serves
approximately 160 water accounts and 150 sewer accounts. The City of Purcell has a population
of approximately 425.

7. MAWC has operated the Purcell water and sewer systems since February 2021. In



early February 2021, the office of Senator Bill White of the 32nd District, the Missouri Department
of Natural Resources (“DNR”), and the Staff of the Missouri Public Service Commission (“Staff)
contacted MAWC requesting assistance with the Purcell water and sewer systems after the Mayor
Pro Tem and citizens of Purcell had reached out to Senator White asking for help.

8. At the time MAWC received the request for assistance, Purcell had no way of
providing water and/or wastewater service to the residents of the community. Purcell's sole
operator of the water and sewer systems had vacated the position two weeks prior. When MAWC
assumed operation of the systems, both the water and sewer systems were in violation of state
regulations. The violations included: the wastewater system was discharging raw sewage at the
outflow point in Spring River and was completely full of sludge which resulted in the plant not
working properly; six of the ten grinder pumps were failing resulting in backups at residences. In
addition, wastewater and lift station alarms had been deactivated allowing the stations to overflow
sewage with no functioning notification in place. The water system required repair of four water
main leaks and 24 frozen meters due to the extreme cold and was lacking sodium hypochlorite,
which resulted in improper disinfection in the drinking water system.

9. On March 16, 2021, The City of Purcell and MAWC entered into an Operation
and Management Agreement for Water and Sewer Systems (O&M Agreement). The O&M
Agreement includes an Option to Purchase System clause. A copy of the O&M Agreement is
attached hereto as Appendix A.

10.  The Purcell water system consists of two deep water wells. One well is owned
exclusively by the City of Purcell and the second well is a shared well with the neighboring City
of Alba. The water distribution system includes a 50,000 gallon elevated storage tank and

approximately seven miles of water mains. The Purcell sewer system includes three lift stations,



a recirculating sand filter treatment plant with 43,000 gallons per day capacity and approximately
6 miles of sewers.

11.  The City of Purcell held a special meeting attended by the Mayor and council
members at which time a motion was made to include the sale of Purcell's water and sewer systems
on the August 3, 2021 ballot. A copy of the ordinance is attached hereto as Appendix B. The
ordinance provided notice of an election to be held on August 3, 2021, to vote as to whether
the water and wastewater utility owned by the City of Purcell should be sold.

12.  An election was held on August 3, 2021 with over 90% of the votes in favor of
Purcell selling its water and sewer systems to MAWC. There were 63 total votes cast of which 59
voted "yes" and 4 voted "no".

13.  Following the election, the DNR sent a letter to Kelsey Freeland, Mayor of the City
of Purcell informing the mayor of a loan payoft in the amount of $46,045 and grant reimbursement
in the amount of $296,544 for a total due of $342,589 related to the Purcell wastewater system.
Pursuant to the terms of the Purcell DNR loan and grant, the loan payoff and required grant
reimbursement are due upon the sale of the wastewater system. DNR recommended in the letter
that "the city negotiate the contract for sale to include at least an amount sufficient to repay its
loan and required grant reimbursement” A copy of the DNR letter is attached hereto as Appendix
C.

14.  On November 4, 2021 MAWCentered into an Agreement for Purchase of Water
and Wastewater System ("Purchase Agreement") with Purcell. A copy of the Purchase
Agreement is attached as Appendix D. The schedules and exhibits to the Purchase Agreement
have not been created at this time. In most cases, they are prepared if and when approval is

received by the Missouri Public Service Commission to proceed with the transaction since



these items are part of the closing process.

15.  MAWC proposes to purchase the water and sewer utility assets of Purcell, as
specifically described in, and under the terms and provisions ofthe Purchase Agreement. A legal
description of the area sought to be certificated is attached as Appendix E. A map ofthe area
sought to be certificated is attached to this Application as Appendix F.

16. Attached hereto and marked as Appendix G-C is a list of ten residents or

landowners within the proposed service area. Appendix G-C has been identified as Confidential

in accordance with Commission Rule 20 CSR 4240-2.135(2)(A)1, as it contains customer-specific
information.

ADDITIONAL INFORMATION

17.  Attached hereto and marked as Appendix H-C is the feasibility study for the water

system and Appendix I-C is the feasibility study for the sewer system. No external financing is

anticipated. Appendix H-C and Appendix I-C have been marked as "Confidential" in

accordance with Commission Rule 20 CSR 4240-2.135(2)(A)3, 4 and 6 as they contain market
specific information and information representing strategies employed in contract negotiations.
18.  Attached hereto and marked as Appendix J is an Integration Appendix that
includes information relevant to the integration process of this proposed acquisition.
19. MAWC will receive a franchise from the City of Purcell as called for by the
Purchase Agreement.

TARIFFS/RATES

20. MAWC proposes to provide water service pursuant to the existing rates currently
applicable to MAWC's Joplin Service Area and to utilize the rules governing the rendering of water

service currently found in MAWC's water tariff P.S.C. MO No. 13 until such time as the rates and



rules are modified according to law. MAWC proposes to provide sewer service pursuant to the
existing rates currently applicable to MAWC’s Stonebridge Service Area and to utilize the rules
governing the rendering of sewer service currently found in MAWC's sewer tariff P.S.C. MO No.
26, until such time as the rates and rules are modified according to law.

PUBLIC INTEREST

21. The grant of the requested CCN (and approval of the underlying transaction) is in
the public interest and will result in the provision of regulated water and sewer service to the
current and future residents of the service area. The water and sewer assets of Purcell would be
acquired by MAWC, a Missouri public utility, and be subject to the jurisdiction of the Commission.
MAWC has considerable expertise and experience in providing water and sewer utility services to
residents of the State of Missouri and is fully qualified, in all respects, to own and operate the water
and sewer systems currently being operated in and around the City of Purcell.

22. The City of Purcell water and wastewater customers will benefit from this
acquisition for various reasons, which include the need for investment to replace aging
infrastructure, the need for investment to maintain compliance with existing and new regulations,
to relieve the responsibility of operating and maintaining systems in the face of ever-increasing
complexity and liability and the desire to maintain affordability.

MOTION FOR WAIVER

23. Commission Rule 20 CSR 4240-4.017(1) provides that "(a)ny person that intends
to file a case shall file a notice with the secretary of the commission a minimum of sixty (60)
days prior to filing such case." A notice was not filed 60 days prior to the filing of this Application.

As such, and to the extent required, MAWC seeks a waiver of the 60-day notice requirement.

24.  Rule 20 CSR 4240-4.017(1)(D) provides that a waiver may be granted for good



cause. In thisregard, MAWC declares (as verified below) that it hashad no communication with
the Office of the Commission (as defined by Commission Rule 20 CSR 4240-4.015(10)) within
the prior 150 days regarding any substantive issue likely to be in this case, other than those
pleadings filed for record. Accordingly, for good cause shown, MAWC moves for a waiver of
the 60-day notice requirement of Rule 20 CSR 4240-4.017(1) and acceptance ofthis Application

at this time.

MOTION FOR EXPEDITED TREATMENT

25. MAWC moves for expedited treatment of this Application in accordance with
20 CSR 4240-2.080 (14) and asks that a decision on this Application be effective as soon as

practicable.

26.  As stated above, MAWC assumed operation of the Purcell systems in February
2021 when Purcell had no way of providing water and/or wastewater service to the residents of
the community. On March 31, 2022, the Missouri Department of Natural Resources sent a Letter

of Warning to the City of Purcell for violations of the Missouri Clean Water Law.

27.  Immediately upon closing, MAWC intends to install new U.V. treatment to address
violations of the effluent limitations in the wastewater permit for E. Coli. Further, MAWC intends
to perform repairs on a water tank that is currently leaking. The City of Purcell is currently
struggling with billing issues and relying on volunteers since there is no dedicated administrative

staff to bill customers.

28. This Application was filed as quickly as possible after MAWC gathered and
prepared the necessary documents.

29. There will be no negative impact, and will in fact have a positive impact, on

customers or the general public if the Commission grants such relief on an expedited basis.



Therefore, good cause exists to approve this Application on an expedited basis.

WHEREFORE, MAWC requests the Commission issue an order on an expedited basis:

1. Granting MAWC permission, approval and a Certificate of Convenience and
Necessity authorizing MAWC to install, acquire, build, construct, own, operate, control, manage
and maintain water and sewer systems for the public within the area referred to above;

2. Granting MAWC permission to acquire the water and sewer assets identified herein
of the City of Purcell, Missouri; and,

3. Authorizing MAWC to take such actions as may be deemed necessary and
appropriate to accomplish the purposes of the Purchase Agreement and the Application and to
consummate related transactions in accordance with the Purchase Agreement.

Respectfully submitted,

Ly

Timothy W. Luft, MBE #40506

Dean L. Cooper MBE #36592 Corporate Counsel

BRYDON, SWEARENGEN & ENGLAND P.C. MISSOURI-AMERICAN WATER
312 E Capitol Avenue COMPANY

P.O. Box 456 727 Craig Road

Jefferson City, MO 65102 St. Louis, MO 63141

(573) 635-7166 (314) 996-2279
dcooper@brydonlaw.com timothy.luft@amwater.com

ATTORNEYS FOR MISSOURI-AMERICAN WATER COMPANY



CERTIFICATE OF SERVICE

I hereby certify that a copy of the above and foregoing document was sent via
electronic mail on this 21% day of April, 2022 to:

Karen Bretz Marc Poston
Staff Counsel’s Office Office of the Public Counsel
karen.bretz@psc.mo.gov opcservice@opc.mo.gov

staffcounselservice@psc.mo.gov

Ly




VERIFICATION

State of Missouri )
) ss
County of St. Louis )

I, Timothy W. Luft, under penalty of perjury, and pursuant to Section 509.030, RSMo,
state that I am Vice-President - Legal of Missouri-American Water Company, that I am duly
authorized to make this affidavit on behalf of MAWC, that I have knowledge of the matters
stated herein, and that said matters are true and correct to be best of my knowledge and belief.
Additionally, no representative of MAWC has had any communication with the office of the
Missouri Public Service Commission as defined in Commission Rule 20 CSR 4240-4.015(10)
within the immediately preceding 150 days regarding the subject matter of this Application.

T Lt
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OPERATION AND MANAGEMENT AGREEMENT FOR WATER AND SEWER SYSTEMS

THIS OPERATION AND MANAGEMENT AGREEMENT ("Agreement") is entered into this
16th day of March, 2021 (the "Effective Date") by and between Missouri-American Water
Company, a Missouri corporation ("Missouri-American") and the City of Purcell, a Missouri municipal
corporation ("Purcell'). Hereinafter, Missouri-American and Purcell may be referred to individually
as "Party" and jointly as "Parties".

WHEREAS, Purcell owns and operates a potable water distribution system and sewer
collection and treatment system, more particularly described and depicted on attached Appendix
A (the "System"); and

WHEREAS, Purcell desires to engage the services of Missouri-American to operate the
System, and Missouri-American desires to perform such services for the compensation provided
in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth, Purcell and Missouri-American agree as follows:

1. SCOPE OF SERVICES.
Missouri-American shall operate the System from the Effective Date and shall provide the services
shown in Appendix B. Certain services shall be specifically excluded as shown in Appendix C.

Missouri-American may provide additional services beyond the scope of this Agreement at Purcell's
written request subject to mutually agreeable terms and conditions.

2. CITY OF PURCELL REPRESENTATIONS AND DUTIES.

Prior to the execution of this Agreement, Purcell shall have provided to Missouri- American a
complete set of "as built" construction plans and specifications for Purcell's entire System, which shall
include an inventory of all valve, hydrant, curb stop and meter locations, a copy of all warranties,
easements and licenses, permits and a copy of all maintenance and operating manuals, to the
extent such documents and materials are in Purcell's possession or control. Upon the execution
of this Agreement, Purcell hereby grants to Missouri-American, at any and all times, full access to
the System, the right to use all easements and public right of way permits granted to Purcell in
furtherance of the System, and authorizes Missouri-American to enteronto the premises of its
customers connected to the System.

Purcell shall pay for furnishing and installing all capital improvements required to meet all
regulatory requirements to extend the service to new customers or repair, replace or upgrade a
portion of the System in need of repair, replacement or upgrade in order to meet said regulatory
requirements. Purcell shall pay for all maintenance, repair, operational or other Costs. Purcell
shall pay for all utilities needed to run, operate, maintain and monitor the System, including, but
not limited to, the cost of electric power, natural and/or propane gas, telecommunications, and
chemicals.
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3. COMPENSATION.

Purcell shall pay to Missouri-American each month the amount of Six Thousand Five Hundred
Dollars ($6,500.00) as compensation for the services provided by Missouri-American pursuant to
this Agreement. Each such payment shall be made by the 30th day of the month following the
rendering of services by Missouri-American. Purcell agrees to pay Missouri-American each month
the amount of Five Hundred Dollars ($500.00) for the costs associated with billing and collecting
revenue.

4. SCOPE CHANGES.

If Missouri-American's cost of providing services under this Agreement changes as a resultof:
(i) any change in System operations, personnel qualifications, staffing, or other cost which is
mandated or otherwise required, by a change in law, rule or regulation, or an action or
forbearance of any governmental body having jurisdiction to order, dictate or require such
change, or (2) Purcell's request to provide additional services beyond the scope of this
Agreement, the Parties shall negotiate in good faith an increase to the compensation paid to
Missouri-American under this Agreement.

5. OPTION TO PURCHASE SYSTEM.

Purcell grants to Missouri-American the exclusive option to purchase the System ("Option")
upon the terms and conditions hereinafter set forth. Purcell agrees to provide an Ordinance
to Missouri-American within thirty (30) days of the date of this Agreement whereby Purcell
agrees to include the sale of its water and sewer systems on the August 2021 referendum. The
ballot language for the August 2021 referendum will state the following:

"Shall the City of Purcell, Missouri be authorized to sell its water and wastewater (sewer)
utilities to Missouri-American Water Company?"

The purchase price for the System after exercise of the Option shall be negotiated by the
parties at a later date and require the approval of the Missouri-Public Service Commission.

The purchase of the System shall be subject to the execution of a definitive purchase
agreement, which would contain such representations, warranties, covenants, conditions and
indemnities as are usual and customary in transactions similar to others entered into by
Missouri- American for the purchase of water and sewer systems.

6. WATER USAGE DATA.

Missouri-American, on no less than a monthly basis, will collect certain water usage and
customer identification information required to compute and collect its sewer charges in the
Purcell area. Such data will be provided subject to the execution of a definitive water usage

2
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data agreement, which shall contain such representations, warranties, covenants,
conditions and indemnities as are usual and customary in transactions similar to others
entered into by Missouri-American for the provision of such data.

7. INDEMNITY, LIABILITY AND INSURANCE.

Missouri-American agrees to indemnify, defend and hold harmless Purcell from any liability or
damages for bodily injury, including death, to the extent it arises from Missouri-American's
conduct under this Agreement, and which accrue after the Effective Date, provided
Missouri- American shall be liable only for that percentage of total damages that
corresponds to its percentage of total negligence or fault. Notwithstanding the foregoing,
Purcell shall maintain its right to assert defenses and immunities to all claims for liability or
damages.

Purcell agrees to indemnify, defend and hold harmless Missouri-American from any liability
or damage or bodily injury, including death, which may arise from Purcell's conduct under
this Agreement, provided Purcell shall be liable only for that percentage of total damages
that corresponds to its percentage of total negligence or fault. Notwithstanding the foregoing,
Missouri-American shall maintain its right to assert defenses and immunities to all claims for
liability or damages. Purcell shall be liable for all fines or civil penalties imposed by any
regulatory or enforcement agencies on Purcell and/or Missouri-American, unless such fines
and/or penalties are a direct result of Missouri-American's conduct, and Purcell shall indemnify
and hold Missouri-American harmless from the payment of all such fines and/or penalties.
Furthermore, Purcell shall be liable for any fines or penalties imposed by any regulatory
enforcement agencies on Purcell or Missouri-American as a result of Purcell's failure to comply
with its obligations under Article 3 ofthis Agreement.

The Indemnity obligations in this Agreement shall survive the termination of the Agreement.
8. TERM.

The term of this Agreement shall be one (1) year commencing on the Effective Date (including
any renewals as hereinafter set forth, the "Term"). Thereafter, either of the Parties may renew
this Agreement for additional one (1) year Terms if written notice is provided to the other Party
at least ninety (90) days before the expiration of the initial or a subsequent Term. Missouri-
American may terminate this Agreement at any time for any reason upon thirty (30) days
written notice.

9. DISPUTES AND FORCE MAIJEURE. In the event activities by employee groups or unions
unrelated to Missouri-American cause disruption in Missouri-American's ability to perform at the
System, Missouri-American shall operate the facilities on a best-efforts basis until any such
disruption ceases. Neither Party shall be liable for its failure to perform its obligations under this
Agreement if such failure is due to any unforeseen circumstances beyond its reasonable control or
Force Majeure.

10. GENERAL PROVISIONS.
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All land, improvements, facilities, transmission and distribution mains, hydrants, valves, service
lines, meter vaults, meters, stopcocks, easements, licenses and rights-of-way, presently or
hereinafter acquired or owned by Purcell in relation to the System shall remain the exclusive
property of Purcell unless otherwise specifically provided for in this Agreement.

This Agreement shall be governed by and interpreted in accordance with the laws of the State of
Missouri.

All notices, Consents, requests, demands and other communications hereunder areto be in writing
and are deemed to have been duly given, made or delivered: (i) when delivered in person, (ii)
three (3) business days after deposited in the United States mail, first class postage prepaid, or
(iii) in the case of overnight courier services, one (1) business day after delivery to the overnight
courier service with payment provided, ineach case addressed as follows:

In the case of the Missouri-American:

Missouri-American Water Company
727 Craig Road
St. Louis, MO 63141

Attn: President

With an additional notice to:

Missouri-American Water Company
727 Craig Road
St. Louis, MO 63141

Attn: Legal Department

In the case of Purcell:

City of Purcell
P.O. Box 10
Purcell, MO 64857

Attn: Nancy Young, Mayor

or to such other address with respect to either Party as that Party may, from time to time,
designate in writing and forward to the other as provided in this paragraph.

This Agreement, including appendices, is the entire Agreement between the Parties. This
Agreement may be modified only by subsequent written agreement signed by both Parties.
Wherever used, the terms "Missouri-American" and "Purcell" shall include the duly authorized
respective officers, agents, directors, elected or appointed officials and employees and, where
appropriate, duly authorized subcontractors or anyone duly authorized to act on their behalf.

If any term, provision, covenant or condition of this Agreement is held by a court of competent
4
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jurisdiction to be invalid, void or unenforceable, the remainder of the provisions shall remainin full
force and effect and shall in no way be affected, impaired or invalidated.

It is understood that the relationship of Missouri-American to Purcell is that of independent
contractor. The services provided under this Agreement by Missouri-American are of a professional
nature and shall be performed in accordance with good and accepted industry practices for
professional contract operators operating water and sewer systems, similarly situated in the same
geographic region and at the same time.

Missouri-American and Purcell are the only Parties to this Agreement. No third-Party rights or
benefits are intended to or shall arise by reason of this Agreement.

If any litigation is necessary to enforce the terms and conditions of this Agreement, the Parties shall
be responsible for the payment of their own attorney’s fees.

Each of the Parties indicates its approval of this Agreement by their signatures below, and each Party
warrants that all corporate or governmental action necessary to bind the Parties to the terms of this
Agreement has been and will be taken.

This agreement is subject to the approval of the Missouri Public Service Commission.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the EffectiveDate:

Missouri-American Water Company, City of Purcell, a Missouri municipal

Missouri ¢ ration
By: /! w‘”’“

Nancy Wilson, Mayor
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APPENDIX A

[DESCRIPTION OF THE WATER AND SEWER SYSTEMS]

[INSERT WATER AND SEWER SYSTEMS MAPS]
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APPENDIX B
SCOPE OF SERVICES
1. Supply a trained and certified responsible operator in charge and other personnel

as may be necessary to operate the System in compliance with all applicable regulatory
requirements and directives, including, management, regulator water quality sample collection,
computer controlsystem and instrumentation operation and monitoring, administration,
reporting and security.

2. Perform regularly scheduled inspections and on a weekly basis, or other periodic
basis, as required, to adequately operate and monitor the System, including all buildings,
propertyand equipment, mechanical, electrical, HVAC, instrumentation, communication and
computer systems to ensure effective operation of the System and efficiency, long-term
reliability and conservation of Purcell's capital investment. Missouri-American shall provide
prudent system operations in accordance with industry standards, equipment manufacturers'
instructions and the operating manuals relating to the System.

3. Comply with the conditions of any and all permits issued in respect of the System
byissuing agencies having jurisdiction over the System.

4, Maintain all manufacturer's warranties on new equipment acquired by Purcell
during the Term and assist Purcell to enforce any existing equipment warranties and guarantees.

5. Inspect all process control equipment to ensure proper operation of the pumps
andchemical feeders.

6. Inspect the pumping station and water supply vault to ensure proper operation.

7. Check chemical feed pumps and implement any operational adjustments that may
berequired.

8. Prepare and submit all reports respecting the operation and maintenance of

theSystem as required by the Missouri Department of Natural Resources ("DNR") or any
other regulatory agency or body having jurisdiction thereof.

9. Review, maintain and update a routine lubrication program for all equipment
andSystems within the System.

10. Provide security of the System by locking access doors and gates.

11. Act as the primary contact with the DNR in respect of handling day-to-day
regulatory requirements and operating issues regarding the System.

12. Review any inspection reports prepared by the DNR in respect of the System
and,subject to any approvals Purcell may retain hereunder, correct or negotiate with the DNR
amendments in respect of those deficiencies identified in such inspection reports.

13. Recommend to Purcell actions required to promptly comply with all federal, state

and local legislation, regulations and orders, and upon receipt of any change in federal, state or
1
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local legislation, regulations or orders.
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APPENDIX C

EXCLUDED SERVICES

Missouri-American shall not be responsible for the following services and items:

a. Repair of individual service line leaks or distribution/collection system main leaks or
breaks.

b. All electrical utility or natural/propane gas costs associated with the System.
c. All cost of capital improvements associated with the System.

d. Materials and/or new equipment as needed.

e. Repair of water or sewer main breaks.

Should Purcell desire to have any of the above services included in the scope of services;
Missouri-American can generate a scope of service amendment for Purcell's consideration.
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Bill No. 4.29.21 ORDINANCE NO. 26.525

AN ORDINANCE CALLING FOR THE ELECTION IN THE CITY OF PURCELL,
MISSOURI TO BE HELD ON AUGUST 3RD , 2021 FOR THE PURPOSE OF
SUBMITTING TO THE QUALIFIED VOTERS OF THE CITY A PROPOSITION
TO SELL CERTAIN ASSETS ASSOCIATED WITH THE CITY’S WATER AND
WASTEWATER SYSTEMS TO MISSOURI AMERICAN WATER FOR THEIR
APPROVAL PURSUANT TO THE AUTHORITY GRANTED BY AND SUBJECT
TO THE PROVISIONS OF REVISED MISSOURI STATUTE SECTION

393.320

WHEREAS, Section 393.320 Revised Statute of Missouri sets forth a procedure for small water utilities to
sell its public water and wastewater (sewer) utility assets which may be owned by the city; and

WHEREAS, Section 393.320 Revised Statute of Missouri provides that before any city
shall sell any public utility that may be owned by it, the city shall first submit the proposition for such sale,
by ordinance, to the voters of said city; and

WHEREAS, the sale of the water and wastewater (sewer) utility is expected to benefit the City of Purcell
by eliminating environmental liability and obligations, among other reasons; and

WHEREAS, the City Council believes it is in the best interest of the City of Purcell and its residents to
take all steps necessary to authorize and complete the sale of the City's water and wastewater (sewer)
utility, if approved by the qualified voters;

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF PURCELL, MISSOURI,
AS FOLLOWS:

SECTION 1. At the regular election to be held August 3rd, 2021, the following questions shall be
submitted to the qualified voters of the City of Purcell, Missouri, for their approval. The baliot will read:

Sale of the Purcell Water and Wastewater (sewer) Utilities

Shall the City of Purcell, Missouri, be authorized to sell its water and wastewater (sewer) utility to Missouri
American Water for the sum of $? ( Dollars)?

Yes []
No g
INSTRUCTION TO VOTERS

if you are in favor of the proposition, darken in the oval next to the word “YES”.
If you are opposed to the proposition, darken in the oval next to the word “NO”.
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SECTION 2. At the regular election to be held on August 3rd, 2021, the proposition as set forth in Section
1 hereof shall be submitted to the qualified voters of the City of Purcell, Missouri, for their approval. The
ballot will read identical to the ballot language set forth in Section 1 hereof.

SECTION 3. If a majority of the voters cast on the question by the qualified voters voting thereon are in
favor of the questions, then the City Clerk upon receipt of the election certificate from the Election
Authority shall certify the results of the election to the Secretary of State of the State of Missouri.

SECTION 4. if a majority of the voters cast on the question by the qualified voters voting thereon are in
favor of the question, then the City shall negotiate a contract with Missouri American Water for a price of
not less than $ on a cash-free, debt-free basis, including terms that provide for future service
maintenance, capital improvements and other terms and conditions. Failure to successfully negotiate a
contract for sale shall render this ordinance and the election held pursuant to this ordinance null and void.

SECTION 5. The City Clerk is directed to notify the County Clerk of Jasper County, Missouri, of the
adoption of this ordinance no later than 5:00pm on May 24th, 2021, and to include in the notification of
the terms and provisions required by the Comprehensive Election Act, Chapter 115 of the Revised
Statutes of Missouri, as amended, and do all things called for by the law in connection with the holding of
said election.

SECTION 6. This Ordinance shall be in full force and effect from and after its passage and approval by
the Mayor and City Council.

READ TWO TIMES, PASSED AND APPROVED THIS 29TH DAY OF APRIL 2021.

Mayor Kelsey Freelend
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August 31, 2021

The Honorable Kelsey Freeland
Mayor

City of Purcell

104 West 3™ Street

P.O. Box 10

Purcell, MO 64857

RE:  SHG-106 City of Purcell, Missouri
Sale of Drinking Water and Wastewater Systems to Missouri American Water

Dear Mayor Freeland:

The Missouri Department of Natural Resources’ Financial Assistance Center recently learned
that voters of the City of Purcell have voted to approve the sale of the city’s drinking water and
wastewater systems to Missouri American Water.

This letter is intended to provide you with important information related to the sale of your
wastewater system. The Department provided funding for construction of Purcell’s wastewater
treatment facility in 2003 with a State Hardship grant of $2,008,576.13 and State Hardship State
Hardship loan of $405,000 in 2003. This was a state financial assistance program funded from
General Obligation bonds issued by the State of Missouri.

Per the terms of the loan, the city must repay the remaining loan due at the time of the payoff.
Further, per the grant regulations in place at the time the grant was awarded, and the terms of the
grant (attached): “If at any time during the twenty (20) year design life of the facilities funded
with this grant are sold, either outright or on contract for deed, to other than a political
subdivision of the state, the state shall receive reimbursement of the grant funds. The total
amount of grant funds to be reimbursed shall be based on a twenty (20) year) straight line
depreciation. Grant funds to be reimbursed become due and payable upon transfer of ownership
of the facilities.”
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The Honorable Kelsey Freeland
August 31, 2021
Page 2

The Department recommends that the city negotiate the contract for sale to include at least an
amount sufficient to repay its loan and the required grant reimbursement. As shown in the
attached calculations, based on a sale date of December 15, 2021, the city will be required to
payback approximately $296,544 for the State Hardship grant and approximately $46,045 for the
loan for a total of $342,589.

To arrange for payment, please contact Sara Pringer, Fiscal and Administrative Manager, to
discuss your plan for repayment and compliance with the grant requirement. You may contact her
at sara.pringer(@dnr.mo.gov, 573-751-4940, or Missouri Department of Natural Resources,
Financial Assistance Center, P.O. Box 176, Jefferson City, MO 65102-0176.

Thank you for your attention to this matter.
Sincerely,
WATER PROTECTION PROGRAM

Yk Lol

Hannah Humphrey, Dlrector
Financial Assistance Center

HH/cs
Attachments

c: Kevin Hess, Department of Natural Resources, Southwest Regional Office
Sara Pringer, Water Protection Program, Financial Assistance Center
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March 30, 2004

The Honorable Robert Thetge
Mayor of Purcell

302 South Main St., P.O. Box 10
Purcell, Missouri 64857

RE: Purcell, State Hardship Grant SHG-106
Dear Mayor Thetge:

I am pleased to announce that the City of Purcell is being offered a State Hardship Grant
(SHG-106) under the provisions of Chapter 644.026, RSMo and 10 CSR 20-4.043, in an amount
up to $2,022,000 for the construction of a wastewater collection and treatment system.

This grant is based on an estimated project cost of $2,687,750. Grant funds will be paid to you
in monthly installments as construction progresses. To request an installment please submit a
completed copy of the enclosed grant/loan reimbursement request form along with the required
expense documentation.

The final grant payment for this grant will not be made until:

1. We receive a copy of the final inspection report issued by the Department of Natural
Resources’ Southwest Regional Office;

2. We receive copies of all change orders for the project, and those change orders adjust
all contract amounts to match the final amounts of work and materials used on the
project; and

3. Wereceive a Statement of Work Completed.

I must remind you that the final grant payment will be reduced, if necessary, so that the total
grant will not exceed the maximum amount of the grant as provided by State Regulations for the
construction of the wastewater collection sewers and treatment facilities.

Missouri
Department of

Integrity a(_zd excellence in all we do

) Natural
Resources
Recycled Paper
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The award of grant funds is subject to all applicable statutory provisions and the rules and
regulations pertaining to the Hardship Grant Program. A detailed audit will be made upon

completion of the proposed project. If any grant funds are found to have been used for ineligible
costs, those funds will be refunded to the State of Missouri.

If the city agrees to accept this grant, please sign the enclosed agreement and return it to Joy
Reven, your project coordinator. The agreement should be returned to the Water Protection
Program, P.O. Box 176, Jefferson City, Missouri 65102-0176. If you have any questions, feel
free to contact Ms. Reven at (573) 751-2735.

Sincerely,
DEPARTMENT OF NATURAL RESOURCES

Stephen Mahfood /
Director

SM/JR/amb
Enclosures
c: Senator Gary Nodler

Representative Steve Hunter
Mr. Rick West, Sprenkle and Associates



APPENDIX C
' Page 5 of 10

DEPARTMENT OF NATURAL RESOURCES
WATER PROTECTION PROGRAM

STATE HARDSHIP GRANT
GRANT OFFER
APPLICANT: City of Purcell Federal Tax L.D. No. 43-1249070
GRANT AMOUNT: $2.022.000

GRANT LLD. NUMBER: SHG-106
PROJECT DESCRIPTION:

Construction of a wastewater collection and treatment system. Collection system will be a combination
gravity/pressure system consisting of 8” diameter gravity lines, 1 %” to 4” diameter force mains, 2 duplex
lift stations, and 7 individual grinder stations. The wastewater treatment system will be a recirculating sand
filter treatment system consisting of a septic tank, recirculating/dosing tank, filter bed, disinfection, flow
measurement and an outfall structure. The system is designed to serve a design population of 435.

2 /70 S
Date

Director
Department of Natural Resource$

GRANT ACCEPTANCE:

The City of Purcell agrees to accept a grant from the State of Missouri in an amount up to $2,022,000
for the construction of wastewater treatment improvements, and to comply with all statutory
requirements and applicable terms, conditions, procedures, and rules and regulations pertaining to the
grant agreement. This grant amount represents a portion of the estimated eligible costs, and will be
adjusted downward if actual cost is lower than the estimated cost.

The grantee agrees to comply with the following grant conditions:

1. The grantee agrees to complete the above-described project within three (3) years of the
date of the director's signature above.

2. The grantee agrees to fully expend all state hardship loan funds prior to commencing
expenditure of these state hardship grant funds.

3. The grantee agrees to submit grant reimbursement request forms along with signed pay
estimates and other required expense documentation for approval and reimbursement.

4, The grantee will submit one copy of the executed contract documents to permit the
Department of Natural Resources to determine eligibility for funding.
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An audit may be performed by the Department of Natural Resources on your project. The
grantee agrees to keep records for a period of three years following the final grant payment.
The grantee agrees to maintain project records conforming with generally accepted
accounting practices. :

A final inspection by the Department of Natural Resources regional office must be
completed prior to final payment. All projects must have a statement signed by your
consulting engineer certifying that the project has been built according to the approved plans
and specifications prior to final payment.

The grantee agrees to submit four copies of all change orders to the Department of Natural
Resources.

The applicant is responsible for all cost overruns.

The draft plan of operation and the draft operation and maintenance manual must be
submitted to the department before the 50 percent reimbursement will be made. The final
operation and maintenance manual must be submitted and approved by the department
before the 90 percent reimbursement will be made.

The grantee agrees to enact the state approved sewer use ordinance and user charge system
prior to placing the wastewater facilities, funded by this grant, in operation.

If at any time during the twenty (20) year design life of the facilities funded with this grant
are sold, either outright or on contract for deed, to other than a political subdivision of the
state, the state shall receive reimbursement of the grant funds. The total amount of grant
funds to be reimbursed shall be based on a twenty (20) year straight-line depreciation. Grant
funds to be reimbursed shall become due and payable upon transfer of ownership of the
facilities.

In accordance with the Department ‘of Natural Resotrces Contracting and

Procurement Participation Plan and the Governor’s Executive Order 98-21, special efforts
must be made to assure that 10% objective be made available to Minority Business
Enterprises (MBE) and a 5% objective be made available to Women Business Enterprises
(WBE), when using state agreement funds to purchase supplies, equipment, construction and
services related to this award Agreement.

A. The Recipient agrees to take all necessary affirmative steps required to assure that
Minority Business Enterprises and Women Business Enterprises are used when
possible as sources when procuring supplies, equipment, construction and services

related to this award Agreement. The solicitation documents. Affirmative steps
shall include:

a. Placing qualified minority business and women’s business enterprises on
solicitation lists;



APPENDIX C

Page 7 of 10
b. Ensuring that small and minority and women’s business enterprises are
solicited whenever they are potential sources;
c. Dividing total requirements, when economically feasible, into small tasks or

quantities to permit maximum participation by minority and women’s

business enterprises;

d. Establishing delivery schedules, where the requirements of work will permit,
which would encourage participation by minority and women’s business
enterprises;

e. Requiring any prime contractor or other Recipient, if sub-agreements are to

be let, to take the affirmative steps in subparagraphs a. through e. of this

section.

B. The Recipient agrees to submit, to the Department of Natural Resources’ project
officer, a completed MBE/WBE Utilization report, within 30 days after the end of

each federal/state fiscal quarter.

The undersigned representative certifies that the information submitted in the application for grant funds

was true and correct to the best of his knowledge.

WITNESS:
%& Lc/\/z{{{ A%f/r 7V //z(//j /(
SIGNATURE OF AUTHORIZED REPRESENTATIVE SIGNATU'R?/C)FJ GITY CLERK

Robert Thetge, Mayor

NAME AND TITLE (TYPEWRITTEN)

G 107

DATE

Dorothy Haddock, City Clerk

NAME AND TITLE (TYPEWRITTEN)

Y/14/0f

DATE




APPENDIX C
Page 8 of 10

UNMIB

RE: City of Purcell, Missouri Sewerage System Revenue Bonds
(State of Missouri - Direct Loan Program) Series 2004

Proposed Redemption Date: December 15, 2021

Principal to be Prepaid:

Current Principal Outstanding (after 4/1/2021 Pmt): 90,000.00
Credits:
Principal Account Balance: 10.22
Debt Service Reserve Fd Balance:

Reserve Requirement 45,000.00

Less: 4/1/2021 Amt Needed: 0.00 45,000.00
Total Fund Balances 45,010.22
INET REDEMPTION DEPOSIT 44,989.78|
Fees Due:
Final Trustee Fees (Pro-rated at 254/360 days): $737.31
Final DNR Fees (Pro-rated at 258/365 days): 318.08
Total Fees Due 1,055.39

[TOTAL AMOUNT DUE 46,045.17 |




City of Purcell, Missouri Sewerage System Revenue Bonds
(State of Missouri - Direct Loan Program) Series 2004
Private Placement; DNR = Loan Provider = sole Bond Owner

Dated Date (orig delivery date):  4/15/2004
Original Par: 450,000.00
Interest Rate: 0%
STREAM ID: 800320012
Principal UMB DNR

Pavment Date Principal Due  Balance Fees Fees
4/1/2006 22,500.00 427,500.00 1,045.00 2,250.00
4/1/2007 22,500.00 405,000.00 1,045.00 2,137.50
4/1/2008 22,500.00 382,500.00 1,045.00 2,025.00
4/1/2009 22,500.00 360,000.00 1,045.00 1,912.50
4/1/2010 22,500.00 337,500.00 1,045.00 1,800.00
4/1/2011 22,500.00 315,000.00 1,045.00 1,687.50
4/1/2012 22,500.00 292,500.00 1,045.00 1,575.00
4/1/2013 22,500.00 270,000.00 1,045.00 1,462.50
4/1/2014 22,500.00 247,500.00 1,045.00 1,350.00
4/1/2015 22,500.00 225,000.00 1,045.00 1,237.50
4/1/2016 22,500.00 202,500.00 1,045.00 1,125.00
4/1/2017 22,500.00 180,000.00 1,045.00 1,012.50
4/1/2018 22,500.00 157,500.00 1,045.00 900.00
4/1/2019 22,500.00 135,000.00 1,045.00 787.50
4/1/2020 22,500.00 112,500.00 1,045.00 675.00
4/1/2021 22,500.00 90,000.00 1,045.00 562.50
4/1/2022 22,500.00 67,500.00 1,045.00 450.00
4/1/2023 22,500.00 45,000.00 1,045.00 337.50
4/1/2024 22,500.00 22,500.00 1,045.00 225.00
4/1/2025 22,500.00 0.00 1,045.00 112.50

450,000.00

Call Date: 12/15/2021
Called Prin $ 90,000.00
Days 30/360: 254
Days act/act: 258
DNR Fee: $ 318.08 - Pro-rated ACT/ACT
UMB Fee: $ 737.31 - Pro-rated 30/360
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Total
Fees

3,295.00
3,182.50
3,070.00
2,957.50
2,845.00
2,732.50
2,620.00
2,507.50
2,395.00
2,282.50
2,170.00
2,057.50
1,945.00
1,832.50
1,720.00
1,607.50
1,495.00
1,382.50
1,270.00
1,157.50



Purcell State Hardship Grant Reimbursement - Transaction Date December 15, 2021

HG-106 (Grant)

Actual Grant Annual Substantial
Disbursed $ Years Depreciation Completion Date
$ 2,008,576.13 20 100,428.81 11/28/2005

State Hardship -
Reimbursement

11/28/2005
11/28/2006
11/28/2007
11/28/2008
11/28/2009
11/28/2010
11/28/2011
11/28/2012
11/28/2013
11/28/2014
11/28/2015
11/28/2016
11/28/2017
11/28/2018
11/28/2019
11/28/2020
11/28/2021
11/28/2022
11/28/2023
11/28/2024

Total

Calculation

$ _

$ R

$ -

$ R

$ -

$ R

$ -

$ R

$ -

$ R

$ -

$ R

$ -

$ R

$ -

$ R

$ -

S 95,686.34
S 100,428.81
S 100,428.81

Grant

S 296,543.95 Reimbursement
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3/1/2003 date grant signed
12/15/2021 date of payoff
343 # of days
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Agreement for Purchase of Water and Wastewater System

This Agreement for Purchase of Water and Wastewater System (the “Agreement”) is made and
entered into on the 4th day of November, 2021 by and between Missouri-American Water Company, a
Missouri corporation (“Missouri-American”), and the City of Purcell, a municipal corporation located in
Jasper County, Missouri (“Seller”). Hereinafter, Missouri-American and Seller may be referred to individually
as a “Party” or together as the “Parties”.

RECITALS:

A. Seller currently owns and operates a water treatment and distribution system and a
wastewater treatment facility and collection system (collectively, the “System”) in or near the City of Purcell,
Missouri. Seller serves approximately 164 water accounts and 146 sewer accounts.

B. Seller desires to sell substantially all of the assets that constitute or are used in furtherance of
the System to Missouri-American pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, and the representations,
warranties, and covenants contained herein, and in exchange for other consideration, the receipt and
sufficiency of which are hereby acknowledged, the Patties, intending to be legally bound, agree as follows:

ARTICLE 1
Definitions and Related Matters

For purposes of this Agreement, the capitalized terms used herein shall have the meanings assigned
to them herein or in the attached Definitions section and, for purposes of this Agreement and all other
documents executed in connection herewith, the rules of construction set forth in the Definitions shall
govern.

ARTICLE 2
Purchase and Sale of Assets; Closing

21 Transfer of Assets. On and subject to the terms and conditions of this Agreement, at the
Closing on the Closing Date and effective as of the Effective Time, Missouri-American shall purchase,
acquire and accept from Seller, and Seller shall sell, convey, transfer, assign and deliver to Missouri-Ametican,
free and clear of all Encumbrances, the Acquired Assets. Notwithstanding anything to the contrary contained
in this Section 2.1 or elsewhere in this Agreement, the Excluded Assets are not part of the sale and purchase
contemplated hereunder, are excluded from the Acquired Assets, and shall remain the exclusive property of
Seller subsequent to the Closing.

2.2 Consideration. The consideration for the System and the Acquired Assets shall consist of
the Purchase Price which is Four-Hundred Thousand Dollars ($400,000.00). At Closing, Missouri-
American shall pay to the Seller and such other payees set forth on Schedule 2.2, which include payoff of any
outstanding water and sewer bonds, in accordance with wire transfer instructions to be provided by the Seller
to Missouri-American at least three Business Days prior to the Closing Date, in immediately available funds,
an aggregate amount equal to the Purchase Price.

2.3 No Assumption of Liabilities. Any and all Liabilities of Seller, whether or not incurred in
connection with the operation of the System, shall remain the sole responsibility of and shall be retained,
paid, performed and discharged solely by Seller. Notwithstanding anything to the contrary contained in this
Agreement, Missouri-American will not assume or be deemed to assume and shall have no liability or
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obligation with respect to, any Liability of Seller, none of which Liabilities are part of the Contemplated
Transactions.

24 Closing. Unless this Agreement is first terminated pursuant to Article 8 hereof, and subject
to the satisfaction or, if permissible, waiver of each of the conditions set forth in Article 5 hereof, the Closing
will take place at a mutually agreeable location or such other place or by such other means (e.g., facsimile and
overnight delivery of original execution documents) as is agreed to by the Parties at 10:00 A.M., Central time,
on (a) such date as is three (3) Business Days after the date on which all of the conditions set forth in Article
5 hereof shall have been satisfied or (to the extent permissible) waived (other than those conditions which, by
their nature are to be satisfied or waived at Closing but subject to their satisfaction or waiver at Closing) or, if
Missouri-American shall so elect, the final day of Seller’s billing period of which such date is a part or (b) such
other date as the Parties hereto may agree upon in writing. In any event, the Closing shall be effective as of
the Effective Time.

2.5 Closing Obligations.

In addition to any other documents to be delivered under other provisions of this Agreement, at
Closing:

(a) Seller shall deliver or cause to be delivered to Missouri-American, together with funds
sufficient to pay all Taxes necessary for the transfer, filing or recording thereof, the following documents:

@ the Bill of Sale, duly executed by Seller;
(i1) the Intangible Assignments, duly executed by Seller;

(itf) all Consents and approvals from Governmental Authorities, and third parties under
Contracts, necessary to ensure that Missouri-American will continue to have the same full rights with respect to
the Acquired Assets as Seller had immediately prior to the consummation of the Contemplated Transactions,
including the written Consents, in form and substance reasonably acceptable to Missouri-American, of the
Governmental Authorities and third parties set forth in Schedule 2.5 (a)(iii);

(iv) a payoff letter from each lender from which Seller has incurred indebtedness for
borrowed money which is outstanding, if any[, and from each person or entity listed on Schedule 2.2], and a
release of all Encumbrances relating to the Acquired Assets executed, filed and/or recorded by the holder of or
parties to each such Encumbrance (including without limitation any violations cited by the Missouri Department
of Natural Resources or any other Governmental Authority with authority over the System or the Acquired
Assets), if any, in each case in substance and form reasonably satisfactory to Missouri-American andits counsel;

) an affidavit, as provided in Section 1445(b)(2) of the Code, stating under penalties of
petjury that Seller is not a foreign person within the meaning of Section 1445(f)(3) of the Code;

(vi) for each interest in Real Property and each easement and/or right-of-way affecting any
Real Property or Acquired Asset, whether or not identified on Schedule 3.4, a recordable warranty deed or such
other appropriate document or instrument of transfer or approval, as the case may require, each in form and
substance reasonably satisfactory to Missouri-American;

(vii) such other deeds, bills of sale, assignments, certificates of title, documents and other
instruments of transfer and conveyance as may reasonably be requested by Missouri-American, each in form and
substance reasonably satisfactory to Missouri-American;
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(vii)  a copy of each permit, license, easement, land-right and other necessary authority for
the operation of the System and the Acquired Assets, in each case validly issued in the name of the Seller and in
full force and effect;

(ix) a copy of Tax clearance certificates indicating Seller has no Tax due and dated within
30 days of Closing from any jurisdictions for which Seller may be subject to Tax, including, without limitation,
Missouti;

) the certificate contemplated by Section 5.1(d);

(xi) a legal opinion of Seller’s legal counsel, affirmatively opining to such matters as
Missouri-American or its legal counsel may reasonably request, including but not limited to the due authorization
and execution of this Agreement by Seller and the enforceability thereof;

(xii) a Certificate of Good Standing issued by the Secretary of State of Missouri with respect
to Seller, dated not earlier than ten (10) Business Days prior to Closing; and

(xiii)  all other documents, instruments and writings required or reasonably requested by
Missouri-American to be delivered at or prior to the Closing pursuant to this Agreement or otherwise

(b) At or prior to the Closing, Missouri-American shall deliver the following:

@ to the Seller and such other payees set forth on Schedule 2.2, in accordance with wire
transfer instructions to be provided by the Seller to Missouri-American at least three Business Days prior to the
Closing Date, in immediately available funds, an aggregate amount equal to the Purchase Price;

(i1) to the Seller, the Intangible Assignments, duly executed by Missouri-American; and

(iif) to the Seller, all other documents, instruments and writings required or reasonably
requested by Seller to be delivered at or prior to the Closing pursuant to this Agreement or otherwise required in
connection herewith.

ARTICLE 3
Representations and Warranties of Seller

Seller hereby makes the following representations and warranties to Missouri-American, each of
which is true and correct on the date hereof and shall survive the Closing and the Contemplated Transactions
hereby to the extent set forth herein:

31 Organization of Seller. Seller is a duly organized, validly existing municipal corporation
organized and in good standing under the Laws of the State of Missouri, with full power and authority to
conduct the Business and the System as they are now being conducted and to own, lease and operate the
System and the Acquired Assets.

3.2 Enforcement; Authority; No Conflict.

() This Agreement constitutes the legal, valid and binding obligation of Seller, enforceable
against Seller in accordance with its terms except as such enforcement may be limited by bankruptcy,
insolvency or other similar Laws affecting the rights of creditors generally and by general principles of
equity. Seller has the absolute and unrestricted right, power and authority to execute and deliver this
Agreement and the Transaction Documents and to consummate the Contemplated Transactions. The
Board of Aldermen of Seller have duly authorized the execution, delivery, and performance of this
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Agreement by Seller and no other proceeding on the part of Seller is necessary to authorize the execution,
delivery and performance of this Agreement.

(b)  This Agreement has been, and the Transaction Documents will be, duly executed and
delivered by Seller.

(© Neither the execution, delivery or performance by Seller of this Agreement or the
Transaction Documents nor the consummation by it of the Contemplated Transactions will (i) contravene,
conflict with or result in a violation of any provisions of the charter or other governing document of Seller,
(i) contravene, conflict with or result in a violation of or give any Governmental Authority or other Person
the right to challenge any of the Contemplated Transactions ot to exercise any remedy or obtain any relief
under any Laws or any Order to which Seller or any of the Acquired Assets may be subject, (iii) contravene,
conflict with or result in a violation of any of the terms or requirements of or give any Governmental
Authority the right to revoke, withdraw, suspend, cancel, terminate or modify any Permit or other
authorization by a Governmental Authority that is held by Seller or that otherwise relates to the System or
any of the Acquired Assets, (iv) contravene, conflict with or result in a violation or breach of any provision
of, require the Consent of any Person under, or give any Person the right to declare a default or exercise any
remedy under or to accelerate the maturity or performance of or to cancel, terminate or modify any
Contract, indenture, mortgage, note, lease or other instrument or document to which Seller is a party or by
which any of the Acquired Assets are bound or (v) result in the imposition or creation of any Encumbrance
upon or with respect to any of the Acquired Assets.

(d)  No filings or registrations with, notifications to, or authorizations, Consents ot approvals of,
a Governmental Authority or third party are required to be obtained or made by Sellerin connection with
the execution, delivery or performance by Seller of this Agreement or the Transaction Documents or the
consummation by Seller of the Contemplated Transactions except related to the MoPSC approval. Neither
the Contemplated Transactions nor the Transaction Documents will result in the creation of any
Encumbrance against any of the Acquired Assets.

33 Assets. Seller has clear, good, and marketable title to, or a valid leasehold interestin, all of
the Acquired Assets, free and clear of all Encumbrances. None of the Acquired Assets are leased or on loan
by Seller to any third party. The Acquired Assets constitute all of the assets and property that, together with
the rights granted or conveyed under the Transaction Documents, are necessary for the operation of the
System, the Business and the Acquired Assets as conducted as of the date hereof. Upon the Closing,
Missouri-American shall continue to be vested with good title or a valid leasehold interest in the System and
all of the Acquired Assets. The Business constitutes all of the business conducted by any Person in
connection with the System.

34 Real Property; Easements.

(a) Seller owns and has good and marketable title to the Real Property, free and clear of all
options, leases, covenants, conditions, easements, agreements, claims, and other Encumbrances of every
kind and there exists no restriction on the use or transfer of such property, in each case except as set forth
on Schedule 3.4(b)(i) or Schedule 3.4(b)(i). Set forth on Schedule 3.4(a) is a complete and accurate listing of
all Real Property. Seller is not the lessor or lessee of any real property, and there are no outstanding options,
rights of first refusal or rights of first offer to purchase any of the Real Property or any portion thereof or
interest therein. Seller has made available to Missouri-American copies of all title reports, surveys, title
policies and appraisals relating to the Real Property. Atand after the Closing, Missouri-American shall have
the right to maintain or use the Real Property, including the space, facilities or appurtenances outside the
building lines, whether on, over or under the ground, and to conduct such activities thereon as maintained,
used or conducted by Seller on the date hereof and such right is not subject to revocation. Atand after the
Closing, Missouri-American shall have all rights, easements and agreements necessary for the use and
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maintenance of water, sewer or other utility pipelines, poles, wires, conduits or other like facilities, and
appurtenances thereto, over, across and under the Real Property.

(b) The Real Property is propetly classified under applicable zoning Laws, ordinances, and
regulations for the current and continued operation of the System on the Real Property. No Proceeding is
pending or threatened which could adversely affect the zoning classification of the Real Property. There are
sufficient parking spaces, loading docks and other facilities at such Real Property to comply with such zoning
Laws, ordinances, and regulations and Sellet’s use or occupancy of the Real Property is not dependent on any
permitted non-conforming use or similar variance, exemption, or approval from any Governmental
Authority. Seller’s current use and occupancy of the Real Property and its operation of the System thereon
does not violate any easement, covenant, condition, restriction or similar provision in any instrument of
record or other unrecorded agreement affecting such Real Property. The present use and operation of the
Real Property does not constitute a non-conforming use and is not subject to a variance. Seller has not
received any notice of violation of any easements, covenants, restrictions or similar instruments and there is
no basis for the issuance of any such notice or the taking of any action for such violation. Set forth on
Schedule 3.4(b)(d) hereto is a true, correct and complete list of all easements relating to the Real Property or
the Acquired Assets. All of such easements are valid and will be transferred to Missouri-American and
remain in full force as of the Closing. Set forth on Schedule 3.4(b)(ii) hereto is a true, correct and complete
list of all rights of way relating to the Real Property or the Acquired Assets. All of such rights of way are
valid and will be transferred to Missouri-American and remain in full force as of the Closing. All
Improvements located on, and the use presently being made of, the Real Property comply with all applicable
zoning and building codes, ordinances and regulations and all applicable fire, environmental, occupational
safety and health standards and similar standards established by Law and the same use thereof by Seller and
Missouri-American following Closing will not result in any violation of any such code, ordinance, regulation
or standard. There is no proposed, pending or threatened change in any such code, ordinance, regulation or
standard which would adversely affect the Business, the System or the Acquired Assets.

(© No Improvements encroach on any land that is not included in the Real Property or on any
easements affecting such Real Property, or violate any building lines or set-back lines, and there are no
encroachments onto the Real Property, or any portion thereof, which would interfere with the use or
occupancy of such real Property or the continued operation of the System as curtrently conducted.

d) There is no unpaid property Tax, levy or assessment against the Real Property (except for
Encumbrances relating to Taxes not yet due and payable), nor is there pending or threatened any
condemnation Proceeding against the Real Property or any portion thereof.

(e Except as set forth in Schedule 3.4(e), there is no condition affecting the Real Property or
the Improvements located thereon which requires repair or correction to restore the same to reasonable
operating condition.

35 Personal Property. Set forth on Schedule 3.5(a) is a complete and accurate listing of all
Acquired Assets which are personal property. Except as set forth in Schedule 3.5(b): (i) no Acquired Asset
which is personal property is in the possession of others (other than immaterial items temporarily in the
possession of others for maintenance or repair), (ii) neither Seller nor any of its Affiliates holds any such
property on consignment, and (i) each item of such Acquired Assets has been maintained in accordance with
normal industry practice, is in good operating condition and repair (subject to normal wear and tear) and is
suitable for the purposes for which it is presently used.

3.6 Subsidiaries; No Undisclosed Liabilities. Seller does not have any subsidiaries and does
not directly or indirectly own or have any capital stock or other equity interest in any Person. Except (a) to
the extent and for the amount reflected as a Liability on the balance sheet included in the Unaudited Financial
Statements, (b) Liabilities incurred in the Ordinary Course of Business since the date of the balance sheet
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included in the Unaudited Financial Statements (none of which will or may reasonably be expected to have an
adverse effect upon the Business), or (c) as set forth on Schedule 3.6, Seller does not have any Liabilities
whatsoever, known or unknown, asserted or unasserted, liquidated or unliquidated, accrued, absolute,
contingent, or otherwise, there is no basis for any claim against Seller, the System or any of the Acquired
Assets for any such Liability and there is no basis for any such Liability to become the Liability of Missouri-
American from and after the Closing,

3.7 Tax Mattets.

() Seller has timely and properly filed all Tax Returns that it was required to file. Allsuch Tax
Returns were complete and correct in all respects and were prepared in compliance with all applicable Laws.
All Taxes owed by Seller have been paid. Seller is not the beneficiary of any extensions of time within which
to file any Tax Return. No claim has ever been made by an authority in a jurisdiction where Seller does not
file Tax Returns that Seller is or may be subject to taxation by that jurisdiction. There are no Encumbrances
on any of the Acquired Assets that arose in connection with any failure (or alleged failure) to pay any Tax.

(b) Seller has withheld and paid all Taxes required to have been withheld and paid in connection
with any amounts paid or owing to any employee, independent contractor, creditor, member, stockholder, or
other third party. Forms W-2 and 1099 required with respect thereto have been properly completed and
timely filed.

(© There are no audits or examinations of any Tax Returns pending or threatened that relate to
Seller’s operation of the System or the Acquired Assets. Seller is not a party to any action or Proceeding by
any Governmental Authority for the assessment or collection of Taxes relating to the operation of the System
or Acquired Assets, nor has such event been asserted or threatened. There is no waiver or tolling of any
statute of limitations in effect with respect to any Tax Returns relating to Seller’s operation of the System or
the Acquired Assets.

d) None of the Acquired Assets (i) has been or could be treated as a partnership or corporation
for United States federal income Tax purposes or (i) is property that is required to be treated for Tax
purposes as being owned by any other Person (other than those Acquired Assets that are leased).

(© None of the Acquired Assets represent property or obligations of Seller, including but not
limited to uncashed checks to vendors, customers or employees, non-refunded overpayments or unclaimed
subscription balances, that is escheatable to any Governmental Authority under any applicable escheatment
Laws as of the date hereof or that may at any time after the date hereof become escheatable to any
Governmental Authority under any applicable escheatment Law.

3.8 Contracts. Set forth on Schedule 3.8 is a complete and correct list of all Contracts related
to the System to which Seller is a party or is otherwise bound. Seller has delivered or caused to be delivered
to Missouri-American correct and complete copies of each such Contract (including any and all
amendments), a description of the terms of each such Contract which is not in writing, if any, and all
documents affecting the rights or obligations of any party thereto.

39 Environmental Mattets.

() Seller is and at all times has been in full compliance with and has not been and is not in
violation of or liable under any applicable Environmental Law. Seller has no basis to expect nor has it
received any actual or threatened Order, notice or other communication from any Governmental Authority
or other Person of any actual or potential violation or failure to comply with any Environmental Law or of
any actual or threatened obligation to undertake or bear the cost of any Environmental, Health and Safety
Liabilities with respect to the Real Property or any other properties or assets (whether real, personal or



APPENDIX D
Page 7 of 25

mixed) in which Seller has or has had an interest or with respect to the Real Property or any other real
property at or to which Hazardous Materials were generated, manufactured, refined, transferred, imported,
used or processed by Seller or any other Person for whose conduct it is or may be held responsible, or from
which Hazardous Materials have been transported, treated, stored, handled, transferred, disposed, recycled
or received.

(b)  There are no pending or threatened claims, Encumbrances or other restrictions of any
nature, resulting from any Environmental, Health and Safety Liabilities or arising under or pursuant to any
Environmental Law with respect to or affecting the Real Property or any other properties and assets
(whether real, personal or mixed) in which Seller has or had an interest.

(© Neither Seller nor any other Person for whose conduct it is or may be held to be responsible
has any Environmental, Health and Safety Liabilities with respect to the Real Property or with respect to any
other properties and assets (whether real, personal or mixed) in which Seller (or any predecessor) has or has
had an interest or at any property geologically or hydrologically adjoining the Real Property or any such other
property or assets that could reasonably be expected to have a material adverse effect thereon.

d) There are no Hazardous Materials, except those used in connection with the operation of
the System and set forth in the list on Schedule 3.9(d), present on or in the Environment at the Real Property
or at any geologically or hydrologically adjoining property, including any Hazardous Materials contained in
barrels, above or underground storage tanks, landfills, land deposits, dumps, equipment (whether moveable
or fixed) or other containers, either temporary or permanent and deposited or located in land, water, sumps
or any other part of the Real Property or such adjoining property or incorporated into any structure therein
ot thereon. Neither Seller nor any other Person for whose conduct it is or may be held to be responsible has
permitted or conducted, or is aware of, any Hazardous Activity conducted with respect to the Real Property
or any other properties or assets (whether real, personal or mixed) in which Seller has or has had an interest
except in material compliance with all applicable Environmental Laws. There has been no Release or threat
of Release, of any Hazardous Materials at or from the Real Property or from or by any other properties and
assets (whether real, personal or mixed) in which Seller has or has had an interest, or any geologically or
hydrologically adjoining property, whether by Seller or any other Person.

(e Except as set forth in Schedule 3.9(e), none of the following exists at the System or on the
Real Property: (1) underground storage tanks; (2) asbestos-containing material in any form; (3) materials or
equipment containing polychlorinated biphenyl; (4) groundwater monitoring wells; or (5) landfills, surface
impoundments, or disposal areas.

® Except as set forth in Schedule 3.9(f) neither Seller nor any of its Affiliates is obligated to

provide financial assurance in consideration of the System under Environmental Law.

(© Seller has delivered to Missouri-American true and complete copies and results of any
reports, studies, analyses, tests or monitoring possessed or initiated by Seller or its predecessors pertaining to
Hazardous Materials or Hazardous Activities in, on or under the Real Property, or concerning compliance by
Seller, its predecessors, or any other Person for whose conduct Seller is or may be held to be responsible,
with Environmental Laws, said reports, studies, etc. to include without limitation, any and all Phase I
environmental reports now or hereafter in the possession or control of Seller.

310  Permits. Set forth on Schedule 3.10 is a complete and correct list of all Permits used by
Seller in the continuing operation of the System. Such Permits constitute all those necessary for the
continuing operation of the System and are all valid and subsisting and in full force and effect. No fact or
circumstance exists which is reasonably likely to cause any such Permit to be revoked or materially altered
subsequent to the execution of this Agreement and the Closing Date. Neither the execution of this
Agreement nor the Closing do or will constitute or result in a default under or violation of any such Permit.
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311  Insurance. Seller maintains and has maintained appropriate insurance necessary for the full
protection of all of its assets, properties, the System, operations, products and services. All such policies are
in full force and effect and Seller will use commercially reasonable efforts to cause such policies to be
outstanding and in full force and effect as of Closing and immediately following the execution of this
Agreement and the consummation of the Contemplated Transactions. There are no pending Proceedings
arising out of, based upon or with respect to any of such policies of insurance and, to Seller’s Knowledge, no
basis for any such Proceedings exists. Seller is not in default with respect to any provisions contained in any
such insurance policies and no insurance provider is in default with respect to such insurance policies. Set
forth in Schedule 3.11 is a true and accurate list of all such insurance policies Seller maintains, and the
premiums therefor have been paid in full as they have become due and payable.

312  Absence of Certain Changes. There has not been any occurrence or event which,
individually or in the aggregate, has had or is reasonably expected to have any Material Adverse Effect. Seller
has continually operated the System and the Business only in the Ordinary Course of Business. Without
limitation of the foregoing, Seller has not entered into, amended, terminated or received notice of termination
of any Permit necessary for the continued operation of the System. In addition, Seller has not taken any
action in connection with the System or the Business which, if taken on or after the date hereof, would have
required the prior written Consent of Missouri-American pursuant to Section 6.6 hereof.

313  Litigation and Proceedings. There are no Proceedings, either pending or threatened,
anticipated or contemplated, against Seller or involving the operation of the System, any of the Acquired
Assets, or any of Seller’s members, sharcholders, directors, officers, agents or other personnel in their
capacity as such, which could directly affect any of the Acquired Assets or the System. Seller has not been
charged with, nor is it under investigation with respect to, any charge which has not been resolved to its favor
concerning any violation of any applicable Law with respect to any of the Acquired Assets or the System and
there is no valid basis for any such charge or investigation. Neither Seller nor any of its Affiliates has been
subject to or threatened to be subject to any Proceeding or Order relating to personal injury, death or
property or economic damage arising from products sold, licensed or leased and services performed by Seller
or any of its Affiliates with respect to the System or the Business. No judgment, Order, writ, injunction,
decree, assessment or other command of any Governmental Authority affecting Seller or any of the Acquired
Assets or the System has been entered which is presently in effect. There is no Proceeding pending or, to
Seller’s Knowledge, threatened which challenges the validity of this Agreement or the Contemplated
Transactions or otherwise seeks to prevent, directly or indirectly, the consummation of the Contemplated
Transactions, nor is there any valid basis for any such Proceeding.

314  Compliance with Laws. Seller is in compliance with all Laws, Permits, Orders, ordinances,
rules and regulations, whether civil or criminal, of any federal, state, local or foreign governmental authority
applicable to the System or the Business and has not committed any violation of any Law or any provision of
its articles of incorporation or bylaws (or equivalent governing documents) applicable to the Acquired Assets
and/or the operation of the System. Except as set forth in Schedule 3.14 neither Seller nor any of its
Affiliates has received any notice alleging such default, breach or violation.

315  Financial Statements. Attached as Schedule 3.15 are the Financial Statements. The
Financial Statements have been prepared in accordance with GAAP and the Accounting Methodologies,
subject in the case of the Unaudited Financial Statements to normal year-end adjustments and the absence of
footnotes. The Financial Statements were derived from the books and records of Seller, are true correct and
complete in all material respects and present fairly in all material respects the financial condition, operating
results and cash flows of Seller as of the dates and during the periods indicated therein (subject, in the case of
the Unaudited Financial Statements, to normal year-end adjustments and the absence of footnotes).

3.16 Transactions with Related Parties. Except as set forth on Schedule 3.16, no city officials
have any financial interest, direct or indirect, in any supplier or customer of, or other business which has any
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transactions or other business relationship with, Seller. Without limiting the generality of the foregoing,
neither Seller nor any of its Affiliates nor any executive officer of Seller, any of its Affiliates or the Business
owns, directly or indirectly, any interest in or is an owner, sole proprietor, member, stockholder, partner,
director, officer, employee, consultant or agent of any Person which is a lessor, lessee, customer, licensee, or
supplier of the Business and none of the employees of or servicing the Business owns, directly or indirectly,
in whole or in part, any tangible property, patent, trademark, service mark, trade name, copyright, franchise,
invention, Permit or license which was developed by or is used and necessary for the operation of the
Business.

ARTICLE 4
Representations and Warranties of Missouri-American
Missouri-American hereby makes the following representations and warranties to Seller:
41 Organization. Missouri-American is a duly organized and validly existing corporation in
good standing under the Laws of Missouri and has the power and authority to own, lease and operate its assets

and properties and to conduct the business of the System as now being conducted.

4.2 Enforcement; Authority; No Conflict.

(a) This Agreement constitutes the legal, valid and binding obligation of Missouri-American and
is enforceable against Missouri-American in accordance with its terms, except as such enforcement may be
limited by bankruptcy, insolvency or other similar Laws affecting the rights of creditors generally and by general
principles of equity. Missouri-American has the absolute and unrestricted right, power and authority to execute
and deliver this Agreement and the Transaction Documents to which it is a party and to perform its obligations
hereunder and thereunder.

(b)  Neither the execution or delivery of this Agreement nor the consummation of the
Contemplated Transactions shall result in: (i) a violation of or a conflict with any provision of the articles of
incorporation or the bylaws of Missouri-American; (ii) a material breach of or default under any term, condition
or provision of any Contract to which Missouri-American is a party, or an event which, with the giving of notice,
lapse of time, or both, would result in any such breach or default; or (iii) a material violation of any applicable
Law, Order, judgment, writ, injunction, decree or award or any event which, with the giving of notice, lapse of
time, or both, would result in any such violation.

ARTICLE 5
Conditions Precedent to Closing

5.1 Conditions Precedent to the Obligations of Missouri-American. Missouri-American’s
obligations to consummate the Contemplated Transactions are subject to the satisfaction in full, unless expressly
waived in writing by Missouri-American, of each of the following conditions:

(a)  Authorization of Contemplated Transactions.  Missouri-American shall have obtained all
necessary corporate approvals to consummate the Contemplated Transactions, including, but not limited to the
approval of its Board of Directors;

(b)  Representations and Warranties. Each of the representations and warranties of Seller
contained in this Agreement or in any Transaction Document shall have been true, correct and accurate in all
respects on and as of the date hereof and shall also be true, correct and accurate in all material respects (other
than Section 3.5 and representations and warranties qualified as to materality, which shall have been true, correct
and accurate in all respects) on and as of the Closing Date with the same force and effect as though made by
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Seller on and as of the Closing Date (except to the extent that any such representation or warranty is made solely
as of the date hereof or as of another date eatlier than the Closing Date, which shall be accurate as of such date);

(© Covenants. Seller shall have performed, observed and complied in all material respects with
all of their respective obligations, covenants, undertakings and agreements contained in this Agreement or
any Transaction Document and required to be performed, observed or complied with by Seller prior to or at
the Closing;

(d)  Certificates. Seller shall have delivered to Missouri-Ametican a certificate, dated as of the
Closing Date and executed by an officer of Seller, to the effect that the conditions set forth in Sections
5.1(b), (c) and (i) have been satisfied;

(e Proceedings. No provision of any Law or Order shall be in effect, and no Proceeding by any
Person shall be threatened or pending before any Governmental Authority, or before any arbitrator, which
would: (i) prevent consummation of the Contemplated Transactions; (i) have a likelihood of causing the
Contemplated Transactions to be rescinded following consummation; (iif) adversely affect the right of
Missouri-American to own any of the Acquired Assets; or (iv) adversely affect the System prospects or the

value or condition of any of the Acquired Assets or the System;

® Closing Deliveries. Seller shall have delivered or caused to be delivered to Missouri-
American each of the items set forth in Section 2.5(a);

(© Governmental and Third Party Approvals. (i) Missouri-American shall have obtained a
certificate of convenience and necessity and all necessary regulatory approvals by the MoPSC, or any other
applicable regulatory body, and all other applicable Consents and approvals from Governmental Authorities
and other third parties which are required in connection with the Contemplated Transactions, each in form
and substance (including without limitation with respect to the terms and conditions contained in any such
approval) acceptable to Missouri-American in its sole and absolute discretion, and (if) any waiting periods
under existing Laws, and all extensions thereof, the passing of which is necessary to consummate the
Contemplated Transactions, shall have expired,

(h)  Due Diligence. Missouri-American shall have completed and be satisfied, in its sole and
absolute discretion, with the results of its due diligence review of the Acquired Assets and Seller, including
without limitation, with the results of any Phase I Environmental Site Assessment or other environmental
assessment performed with respect to the Real Property or the Acquired Assets or chain of title search, all
material contracts and operating permits and licenses of the System, and the Seller’s operations, contracts,
employment practices, compliance, accounting and other items as Missouri-American deems necessary, as
cach of the foregoing items relate to the System or the Acquired Assets; and

6 No Material Adverse Effect. Missouri-American shall have determined that there shall not
have occurred any event or circumstance which, individually or in the aggregate, has had or could reasonably
be expected to have a Material Adverse Effect.

5.2 Conditions Precedent to Obligations of Seller. Seller’s obligation to consummate the
Contemplated Transactions is subject to the satisfaction in full, unless expressly waived in writing by Seller, of
each of the following conditions:

() Representations and Warranties. Each of the representations and warranties of Missouri-
American contained in this Agreement or in any Transaction Document shall have been true, correct and
accurate in all respects on and as of the date hereof and shall also be true, correct and accurate in all material
respects (other than representations and warranties qualified as to materiality, which shall have been true,
correct and accurate in all respects) on and as of the Closing Date with the same force and effect as though
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made by Missouri-American on and as of the Closing Date (except to the extent that any such representation
or warranty is made solely as of the date hereof or as of another date eatier than the Closing Date, which
shall be accurate as of such date);

(b) Covenants. Missouri-American shall have performed, observed and complied in all material
respects with all of its obligations, covenants, undertakings and agreements contained in this Agreement ot
any Transaction Document and required to be performed, observed or complied with by Missouri-American
prior to or at the Closing;

(© Proceedings. No provision of any Law or Order shall be in effect which would prevent
consummation of the Contemplated Transactions; and

(d)  Closing Deliveries. Missouri-American shall have delivered or caused to be delivered to
Seller each of the items set forth in Section 2.5(b).

ARTICLE 6
Covenants and Special Agreements

6.1 Access to Information; Confidentiality

() Access. Between the date of this Agreement and the Closing Date, Missouri-American may,
directly and through its representatives, make such confirmatory investigation of the System and the
Acquired Assets as each deems necessary or advisable. In furtherance of the foregoing, Missouri-American
and its representatives shall have reasonable access, upon reasonable notice duting normal business hours, to
all employees, properties, books, Contracts, commitments and records of the Business, and Seller shall
furnish and cause to be furnished to Missouri-American and its representatives such finandal and operating
data and other information as may from time to time be reasonably requested relating to the System, shall
permit Missouri-American or its representatives to conduct such physical inspections and environmental
audits of the Real Property as requested by Missouri-American and shall permit Missouri-American or its
representatives to conduct interviews of employees of or servicing the Business. Seller and the management,
employees, accountants and attorneys of or servicing the Business shall cooperate fully with Missouri-
American and its representatives in connection with such investigation.

(b) Confidentiality.

@ Prior to Closing (and, in the case of Seller, following Closing), each Party shall ensure
that all Confidential Information which such Party or any of its respective officers, directors, employees, counsel,
agents, or accountants may have obtained, or may hereafter obtain, from the other Party (or create using any
such information) relating to the financial condition, results of operations, System, propetties, assets, Liabilities
or future prospects of the other Party, any Related Person of the other Party or any customer or supplier of such
other Party or any such Related Person shall not be published, disclosed or made accessible by any of them to
any other Person at any time or used by any of them, in each case without the prior written Consent of the other
Party; provided, however, that the restrictions of this sentence shall not apply (i) as may otherwise be required by
Law, (i) to the extent such Confidential Information shall have otherwise become publicly available, and (iii) as
to Missouri-American, to disclosure by or on its behalf to regulatory authorities or other third parties whose
Consent or approval may be required to consummate the Contemplated Transactions and to its lenders and
professionals for the purpose of obtaining financing of such transactions.

(i1) In the event of termination of negotiations or failure of the Contemplated Transactions
to close for any reason whatsoever, each Party promptly will destroy or deliver to the other Party and will not
retain any documents, work papers and other material (and any reproductions thereof) obtained by each Party or
on its behalf from such other Party or its subsidiaries as a result of this proposal or in connection therewith,
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whether so obtained before or after the execution hereof, and will not use any information so obtained and will
cause any information so obtained to be kept confidential and not used in any way detrimental to such other
Party.

6.2 Publicity; Announcements. Until after the Closing, no press release or other public
statement concerning this Agreement or the transactions contemplated hereby shall be issued or made
without the prior approval of the parties hereto, except as required by applicable law. After the Closing, no
press release or other public statement concerning this Agreement or the transactions contemplated hereby
shall be issued or made by Seller without the prior approval of Missouri-American, except as required by
applicable law.

6.3 Cooperation. Subject to the terms and conditions of this Agreement, the Parties shall
cooperate fully with each other and their respective counsel and accountants in connection with, and take or
cause to be taken and do or cause to be done, any actions required to be taken under applicable Law to make
effective the Contemplated Transactions as promptly as practicable. Prior to the Closing, the parties shall
proceed expeditiously and in good faith to make such filings and take such other actions as may be reasonably
necessary to satisfy the conditions to Closing set forth in Section 5.1(g). Any and all filing fees in respect of
such filings shall be paid by Seller. From and after the Closing, the parties shall do such acts and execute such
documents and instruments as may be reasonably required to make effective the transactions contemplated
hereby. On or after the Closing Date, the parties shall, on request, cooperate with one another by furnishing
any additional information, executing and delivering any additional documents and instruments, including
contract assignments, and doing any and all such other things as may be reasonably required by the parties or
their counsel to consummate or otherwise implement the transactions contemplated by this Agreement.
Should Seller, in its reasonable discretion, determine after the Closing that books, records or other materials
constituting Acquired Assets are still in the possession of Seller, Seller shall promptly deliver them to
Missouri-American at no cost to Missouri-American. Seller hereby agrees to cooperate with Missouri-
American to ensure a proper transition of all customers with respect to billing and customer service activities.
Missouri-American shall take the lead in obtaining MoPSC approval with respect to the Contemplated
Transactions.

64 Exclusivity. Seller will not and will not permit its affiliates, officers, directors, employees or
other agents or representatives to, at any time prior to the termination of this Agreement, directly or
indirectly, (i) take any action to solicit, initiate or encourage the making of any Acquisition Proposal, or (ii)
discuss or engage in negotiations concerning any Acquisition Proposal with, or further disclose any non-
public information relating to Seller to, any person or entity in connection with an Acquisition Proposal, in
cach case, other than Missouri-American and its representatives.

6.5 No Inconsistent Action. Prior to the Closing Date, no Party shall take any action, and
each Party will use its commercially reasonable efforts to prevent the occurrence of any event (but excluding
events which occur in the Ordinary Course of Business and events over which such Party has no control),
which would result in any of its representations, warranties or covenants contained in this Agreement or in
any Transaction Document not to be true and correct, or not to be performed as contemplated, at and as of
the time immediately after the occurrence of such action or event. If at any time prior to the Closing Date, a
Party obtains knowledge of any facts, circumstances or situation which constitutes a breach, or will with the
passage of time or the giving of notice constitute a breach, of any representation, warranty or covenant of
such Party under this Agreement or any Transaction Document or will result in the failure of any of the
conditions contained in Article 5 to be satisfied, such Party shall give the other Party prompt written notice
thereof; provided, however, that no such notice shall cure any breach of any representation, warranty or
covenant contained herein or therein or will relieve any such Party of any obligations hereunder or thereunder
unless specifically agreed to in writing by the other Party.
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6.6 Conduct of Business. Between the date of this Agreement and the Closing Date, Seller
shall carry on the operation of the System, the Business and the Acquired Assets in the Ordinary Course of
Business and in compliance with Law, not introduce any materially new method of management or operation,
use reasonable best efforts to preserve the System, the Business and the Acquired Assets, conserve the
goodwill and relationships of its customers, suppliers, Governmental Authorities and others having business
relations with it, maintain in full force and effect all policies of insurance now in effect for the benefit of
Seller, maintain supplies at a level which is sufficient to operate the System in accordance with past practice
and maintain the Acquired Assets in substantially the condition currently existing, normal wear and tear
excepted. By way of illustration and not limitation, Seller will not, between the date hereof and the Closing
Date, directly or indirectly do, or prepare to do, any of the following without the prior written Consent of
Missouri-American, (a) sell, lease, transfer or otherwise dispose of, or license, mortgage or otherwise
encumber, or give a security interest in or subject to any Encumbrances, any of the Acquired Assets, (b)
merge or consolidate with or acquire, or agree to merge or consolidate with or acquire (by merging or
consolidating with, or by purchasing a substantial portion of the stock or assets of, or by any other manner),
any business ot corporation, partnership, joint venture, association or othet business organization or division
thereof or otherwise change the overall character of the Business in any material way, (c) enter into any
Contract other than in the Ordinary Course of Business, (d) abandon, sell, license, transfer, convey, assign,
fail to maintain or otherwise dispose of any item of the transferred intellectual property, (¢) make any change
in any of its present accounting methods and practices, (f) make any new Tax election, or change or revoke
any existing Tax election, or settle or compromise any Tax liability or file any income Tax Return prior to the
last day (including extensions) prescribed by Law, in the case of any of the foregoing, material to the business,
financial condition or results of operations of Seller, (g) engage in any transactions with any Related Person
which would survive Closing, (h) pay, discharge, settle or satisfy any material claims or Liabilities (absolute,
accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge or satisfaction, in
the Ordinary Course of Business or in accordance with their terms, of Liabilities reflected or reserved against
in the Financial Statements (or the notes thereto), or not required by GAAP to be so reflected or reserved, or
incurred since [December 31, 2018] in the Ordinary Course of Business, or waive any material benefits of, or
agree to modify any material confidentiality, standstill, non-solicitation or similar agreement with respect to
the Business to which Seller or any of its Affiliates is a party, (i) engage in any activity with the purpose or
intent of (A) accelerating the collection of accounts receivable or (B) delaying the payment of the accounts
payable, (j) enter into commitments for new capital expenditures in excess of $25,000 in the aggregate, (k)
create or issue or grant an option or other right to subscribe, purchase or redeem any of its securities or other
equity interests (other than with Missouri-American), () adopt a plan of complete or partial liquidation or
resolutions providing for or authorizing such a liquidation or dissolution, merger, consolidation, restructuring,
recapitalization or reorganization or (m) enter into any agreement (conditional or otherwise) to do any of the
foregoing,.

6.7 No Transfer at Odds with Law. Notwithstanding anything to the contrary contained
herein, nothing in this Agreement shall be deemed to require the conveyance, assignment or transfer of any
Acquired Asset that by operation of applicable Law cannot be conveyed, assigned, transferred or assumed.
Each Party shall continue to use reasonable best efforts to obtain at the earliest practicable date all
unobtained Consents or approvals required to be obtained by it in connection with the transfer of the
Acquired Assets or performance of any Transaction Document. If and when any such Consents or approvals
shall be obtained, then Seller shall promptly, and hereby does, assign its rights [and obligations] thereunder to
Missouri-American without payment of consideration and Missouri-American shall, and hereby does, without
the payment of any consideration therefor, (i) assume such rights [and obligations] or (ii) perform (or agree to
perform) under such Transaction Document, as applicable. Each Party shall execute such good and sufficient
instruments as may be necessary to evidence such assignment and assumption. The entire beneficial interest
in and to, and the risk of loss with respect to, the Acquired Assets shall, regardless of when legal title thereto
shall be transferred to Missouri-American, pass to Missouri-American at Closing as of the Effective Time,
and Seller shall, without consideration therefor, pay, assign and remit to Missouri-American all monies, rights
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and other consideration received in respect of such performance. To the extent permitted by Law, Seller shall
exercise or exploit their rights in respect of such Acquired Assets only as directed by Missouri-American.

6.8 Release of Encumbrances. Seller promptly shall take such actions as shall be requested by
Missouri-American to secure the release of all Encumbrances relating to the Acquired Assets, in each case in
substance and form reasonably satisfactory to Missouri-American and its counsel.

6.9 Retention of Records. Subject to applicable Law and, subject to any applicable restrictions
as to confidentiality (as to which Missouri-American does not provide indemnification, or the waiver of
which Seller shall not have obtained after using reasonable best efforts), Seller shall preserve any books and
records relating to the System or the Business that are not delivered to Missouri-American hereunder for a
period no less than seven (7) years after the Closing Date (or such longer period as shall be required by
applicable Law), and Seller shall make available such books and records for review and copying to Missouri-
American and its authorized representatives following the Closing at Missouri-American's expense upon
reasonable notice during normal business hours. During such period, Seller shall permit, to the extent
permitted by applicable Law and upon request of Missouri-American, Missouri-American and any of its
agents, representatives, advisors or consultants reasonable access to employees of or servicing the Business
for information related to periods up to and including the Closing.

6.10 Tax Covenants.

(a) Seller shall pay all Taxes of Seller, the System and the Acquired Assets for any Tax year or
period (or portion thereof) ending at or before the Closing. For the purposes of this Section 6.10(a), the
portion of such personal property or similar ad valorem Tax that relates to the Tax period ending as of the
Closing shall be deemed to be the amount of such Tax for the entire Tax period multiplied by a fraction, the
numerator of which is the number of days in the Tax period ending as of the Closing and the denominator
of which is the number of days in the entire Tax period. For purpose of this Section 6.10(a), the portion of
all other Taxes that relates to the Tax period ending as of the Closing shall be determined on the basis of an
interim closing of the books.

(b)  Each Party agrees to furnish or cause to be furnished to the other Party, upon request, as
promptly as practical, such information (including reasonable access to books and records, Tax Returns and
Tax filings) and assistance as is reasonably necessary for the filing of any Tax Return, the conduct of any Tax
audit, and for the prosecution or defense of any claim, suit or Proceeding relating to any Tax matter. The
Parties shall cooperate with each other in the conduct of any Tax audit or other Tax Proceedings and each
shall execute and deliver such powers of attorney and other documents as are necessary to carry out the
intent of this Section 6.10(b).

6.11  Termination of Intercompany Obligations. As of or prior to the Closing, Seller shall,
and shall cause its Affiliates to, settle all intercompany accounts payable and accounts receivable between and
among such Persons.

ARTICLE 7
Indemnification
71 Survival of Representations and Warranties and Covenants.
(@)  Allof the representations and warranties made by Seller in this Agreement, its Schedules, or

any certificates or documents delivered hereunder shall survive the Closing Date and consummation of the
Contemplated Transactions for a period of three (3) years; provided, however, that the representations and
warranties contained in Sections 3.1, 3.2, 3.3, 3.5, 3.6, 3.7 and 3.9 shall survive indefinitely.
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7.2 Indemnification and Payment of Damages by Seller. Subject to the terms of this Article
7, Seller hereby agrees to fully pay, protect, defend, indemnify and hold harmless the Indemnified Persons
from any and all Damages arising out of, resulting from, relating to or caused by: (i) any inaccuracy in or
breach of (or any claim by any third party alleging or constituting an inaccuracy or breach of) any
representation or warranty of, or any failure to perform or nonfulfillment of any provision or covenant
contained in this Agreement or any other Transaction Document by, Seller; [(ii) all Liabilities and/ot duties
of Seller, whether accruing prior to or after the Closing Date, and any Encumbrance affecting the Acquired
Assets;] (i) assessments, charges and other similar claims due or owing, directly or indirectly, by Seller or
otherwise as a result of or on account of the Acquired Assets or the System at any time prior to the Closing
Date; (iv) the ownership and/or operation of any of the Acquired Assets or the System prior to Closing; (v)
any Proceeding now existing or hereafter arising and relating to the Acquired Assets or the System and arising
from events or matters occurring prior to the Closing Date; (vi) any Excluded Assets; (vii) any and all Taxes
imposed on or arising from the transfer of the Acquired Assets; (vii) intercompany accounts payable and
accounts receivable by and among Seller and/or its Affiliates; (ix) transaction costs and expenses incurred by
or on behalf of Seller in connection with this Agreement or the Contemplated Transactions; or (x) any
matters described on Schedule 7.2.

73 Indemnification By Missouri-American. Missouri-American hereby agrees to fully pay,
protect, defend, indemnify and hold harmless Seller and its respective successors and assigns, from any and al
Damages incurred by any of them arising out of, resulting from, relating to or caused by (i) any inaccuracy in
or breach of any representation or warranty of, or any failure to perform or nonfulfillment of any provision
or covenant contained in this Agreement or any other Transaction Document by, Missouri-American or (ii)
transaction costs and expenses incurred by or on behalf of Missouri-American in connection with this
Agreement or the Contemplated Transactions.

74 Notice of Claim. In the event that either party seeks indemnification on behalf of an
Indemnified Person, such party seeking indemnification (the “Indemnified Party”) shall give reasonably
prompt written notice to the indemnifying party (the “Indemnifying Party”) specifying the facts constituting
the basis for such claim and the amount, to the extent known, of the claim asserted; provided, however, that
the right of a person or entity to be indemnified hereunder shall not be adversely affected by a failure to give
such notice unless, and then only to the extent that, an Indemnifying Party is actually irrevocably and
materially prejudiced thereby. Subject to the terms hereof, the Indemnifying Party shall pay the amount of
any valid claim not more than 10 days after the Indemnified Party provides notice to the Indemnifying Party
of such amount.

7.5 Right to Contest Claims of Third Persons. If an Indemnified Party is entitled to
indemnification hereunder because of a claim asserted by any Third Person, the Indemnified Party shall give
the Indemnifying Party reasonably prompt notice thereof after such assertion is actually known to the
Indemnified Party; provided, however, that the right of a Person to be indemnified hereunder in respect of
claims made by a Third Person shall not be adversely affected by a failure to give such notice unless, and then
only to the extent that, an Indemnifying Party is actually irrevocably and materially prejudiced thereby.
Missouri-American shall have the right, upon written notice to Seller, to investigate, contest or settle the
Third Person Claim. Seller may thereafter participate in (but not control) the defense of any such Third
Person Claim with its own counsel at its own expense. If Seller thereafter seeks to question the manner in
which Missouri-American defended such Third Person Claim or the amount or nature of any such settlement,
Seller shall have the burden to prove by clear and convincing evidence that conduct of Missouri-Ametican in
the defense and/or settlement of such Third Petson Claim constituted gross negligence or willful misconduct.
The Parties shall make available to each other all relevant information in their possession relating to any such
Third Person Claim and shall cooperate in the defense thereof, provided that Missouri-American shall control
the defense thereof. Promptly (and in any event within 10 days) following the resolution of any Third Person
Claim, Seller shall pay to Missouri-American any amount to which Missouri-American is entitled pursuant to
this Article 7 with respect to such Third Person Claim.
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7.6 Certain Indemnification Mattets.

() Notwithstanding anything contained herein or elsewhere to the contrary, all “material” and
“Material Adverse Effect” or similar materiality type qualifications contained in the representations and
warranties set forth in this Agreement shall be ignored and not given any effect for purposes of the
indemnification provisions hereof, including, without limitation, for purposes of determining whether or not
a breach of a representation or warranty has occurred and/or determining the amount of any Damages.

(b) No information or knowledge acquired, or investigations conducted, by Missouri-American
or its representatives, of Seller or the System or otherwise shall in any way limit, or constitute a waiver of, or a
defense to, any claim for indemnification by any Indemnified Persons under this Agreement.

ARTICLE 8
Termination

8.1 Termination. This Agreement may be terminated at any time prior to the Closing only (a)
by mutual written Consent of Seller and Missouri-American, (b) by Seller or Missouri-American upon written
notice to the other, if the Closing shall not have occurred on or prior to December 31, 2022; provided,
however, that the right to terminate this Agreement under this Section 8.1(b) shall not be available to any
Party whose breach under this Agreement has caused or resulted in the failure of the Closing to occur on or
before such date, (c) by Missouri-American, if Missouri-American is not in material breach of any of its
representations, warranties, covenants and agreements under this Agreement and there has been a material
breach of any representation, warranty, covenant or agreement contained in this Agreement on the part of
Seller and Seller has not cured such breach within five (5) Business Days after receipt of notice of such breach
(provided, however, that, no cure period shall be required for a breach which by its nature cannot be cured),
(d) by Missouri-American, if, at any time before Closing, Missouri-American is not satisfied with the results of
its due diligence review of the System and the Acquired Assets, (¢) by Seller if Seller is not in material breach
of any of its representations, warranties, covenants and agreements under this Agreement and there has been
a material breach of any representation, warranty, covenant or agreement contained in this Agreement on the
part of Missouri-American and Missouri-American has not cured such breach within five (5) Business Days
after receipt of notice of such breach (provided, however, that, no cure period shall be required for a breach
which by its nature cannot be cured), (f) by Seller or Missouri-American upon written notice to the other, if
any court of competent jurisdiction or other competent Governmental Entity shall have issued a statute, rule,
regulation, Order, decree or injunction or taken any other action permanently restraining, enjoining or
otherwise prohibiting the Contemplated Transactions, and such statute, rule, regulation, Order, decree or
injunction or other action shall have become final and non-appealable, (g) by Missouri-American, if all
necessary regulatory approvals (including rate treatment, refunds and setting of rate base and all approvals
described in Section 5.1(g)) contemplated hereby or otherwise necessary to close the Contemplated
Transactions have not been obtained within 270 days of the date hereof, or (h) by Missouri-American if any
Material Adverse Effect shall have occurred or, in the reasonable judgment of Missouri-American, shall be
reasonably likely to occur.

8.2 Effect of Termination. The right of each Party to terminate this Agreement under Section
8.1 is in addition to any other rights such Party may have under this Agreement or otherwise, and the exercise
of a right of termination will not be an election of remedies. If this Agreement is terminated pursuant to
Section 8.1, all further obligations of the Parties under this Agreement will terminate, except that the
obligations set forth in the Confidentiality Agreement, Section 6.1(b) (“Confidentiality”), Section 6.2
(“Publicity; Announcements”), this Section 8.2 (“Effect of Termination”) or Article 9 (“General Provisions”)
will survive; provided, however, that if this Agreement is terminated by a Party because of the breach of the
Agreement by another Party or because one or more of the conditions to the terminating Party’s obligations
under this Agreement is not satisfied as a result of the other Party’s failure to comply with its obligations
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under this Agreement, the terminating Party’s right to pursue all legal remedies will survive such termination
unimpaired.

ARTICLE 9
General Provisions

9.1 Amendment and Modification. No amendment, modification or supplement of any
provision of this Agreement will be effective unless the same is in writing and is signed by the Parties.

9.2 Assignments. Seller may not assign or transfer any of its rights or obligations under this
Agreement to any other Person without the prior written Consent of Missouri-American. Missouri-American
may not assign its rights and obligations under this Agreement to any third party, without the prior written
Consent of Seller, but may assign its rights and obligations under this Agreement to any Related Person or
successor in interest without the Consent of Seller. Subject to this Section 9.2, all provisions of this
Agreement are binding upon, inure to the benefit of and are enforceable by or against the Parties hereto and
their respective heirs, executors, administrators or other legal representatives and permitted successors and

assigns.

93 Captions; Construction. Captions contained in this Agreement and any table of contents
preceding this Agreement have been inserted herein only as a matter of convenience and in no way define,
limit, extend or describe the scope of this Agreement or the intent of any provision hereof. In the event of
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted
jointly by the Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by
virtue of the authorship of any provisions of this Agreement.

94 Counterparts; Facsimile. This Agreement may be executed by the Parties hereto on any
number of separate counterparts, and all such counterparts so executed constitute one agreement binding on
all the Parties hereto notwithstanding that all the Parties hereto are not signatories to the same counterpart.
For purposes of this Agreement, a document (or sighature page thereto) signed and transmitted by facsimile
machine or telecopier is to be treated as an original document.

9.5 Entire Agreement. This Agreement and the other Transaction Documents constitute the
entire agreement among the Parties hereto pertaining to the subject matter hereof and supersede all prior
agreements, letters of intent, understandings, negotiations and discussions of the Parties hereto, whether oral
or written, executed by the Parties pertaining to the subject matter hereof. All of the Exhibits and Schedules
attached to this Agreement are deemed incorporated herein by reference.

9.6 Governing Law. This Agreement and the rights and obligations of the Parties hereunder
are to be governed by and construed and interpreted in accordance with the Laws of the State of Missouri
applicable to Contracts made and to be performed wholly within Missouri, without regard to choice or
contlict of laws rules.

9.7 Legal Fees, Costs. Except as provided herein, all legal, consulting and advisory fees and
other costs and expenses incurred in connection with this Agreement and the Contemplated Transactions are
to be paid by the Party incurring such costs and expenses.

9.8 Notices. All notices, Consents, requests, demands and other communications hereunder
are to be in writing and are deemed to have been duly given, made or delivered: (i) when delivered in person,
(i) three (3) Business Days after deposited in the United States mail, first class postage prepaid, or (iii) in the
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case of telegraph or overnight courier services, one (1) Business Day after delivery to the telegraph company
or overnight courier service with payment provided, in each case addressed as follows:

(a) if to Seller, (i) to the City of Purcell, Missouri P.O. Box 10, Purcell, MO 64857 Attention:
Mayor Nancy Young or

(b) if to Missouri-American, (i) to Missouri-American Water Company, 727 Craig Road, St.
Louis, Missouri 63141, Attn: Deborah Dewey, President, (i) with a copy to Missouri-American Water
Company, 727 Craig Road, St. Louis, Missouri 63141, Attn: General Counsel, or to such other address as any
Party hereto may designate by notice to the other Parties in accordance with the terms of this Section.

9.9 Severability. This Agreement shall be deemed severable; the invalidity or unenforceability
of any term or provision of this Agreement shall not affect the validity or enforceability of this Agreement or
of any other term hereof, which shall remain in full force and effect, for so long as the economic or legal
substance of the Contemplated Transactions is not affected in any manner materially adverse to any Party.

910  Specific Performance and Injunctive Relief; Remedies. The Parties hereto recognize
that if any or all of them fail to perform, observe or discharge any of their respective obligations under this
Agreement, a remedy at law may not provide adequate relief to the other Parties hereto. Therefore, in
addition to any other remedy provided for in this Agreement or under applicable Law, any Party hereto may
demand specific performance of this Agreement, and such Party shall be entitled to temporary and
permanent injunctive relief, in a court of competent jurisdiction at any time when any of the other Parties
hereto fail to comply with any of the provisions of this Agreement applicable to such Party. To the extent
permitted by applicable Law, all Parties hereto hereby irrevocably waive any defense based on the adequacy of
a remedy at law which might be asserted as a bar to such Party’s remedy of specific performance or injunctive
relief. Except as otherwise provided herein, all rights and remedies of the parties under this Agreement are
cumulative and without prejudice to any other rights or remedies under Law. Nothing contained herein shall
be construed as limiting the Parties’ rights to redress for fraud.

911  No Third-Party Beneficiary. This Agreement is solely for the benefit of the Parties hereto
and their respective successors and permitted assigns (and those Persons entitled to recover under the
indemnity provisions hereof), and no other Person (other than those Persons entitled to recover under the
indemnity provisions hereof) has any right, title, priority or interest under this Agreement or the existence of
this Agreement.

912  Waiver of Compliance; Consents. Any failure of a Party to comply with any
obligation, covenant, agreement or condition herein may be waived by the other Party only by a written
instrument signed by the Party granting such waiver, but such waiver or failure to insist upon strict
compliance with such obligation, covenant, agreement or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure. Whenever this Agreement requires or permits
Consent by or on behalf of any Party hereto, such Consent shall be given in writing in a manner consistent
with the requirements for a waiver of compliance as set forth in this Section 9.12.

[Remainder of page intentionally left blank; signature page attached.]
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IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement as of the date
first set forth above:

Missouri-American Water Company, City of Purcell, Missouri
a Missoutri cotporation

ot 2 o Sl gt Ly

Richard Svindland, President Shelly Qar‘gu}j/] olly, Mayor

Attest: Attest:

/) . S
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EXHIBIT 1
Definitions

“Acquired Assets” means all right, title, and interest in and to all of the assets which are owned or
held by Seller as of the Effective Time that constitute the System or that are used in the operation thereof,
including, with respect to the System, all of its (a) Real Property now used and required in the ongoing
operation of the System, (b) Tangible Personal Property, (c) intellectual property, goodwill associated
therewith, licenses and sublicenses granted and obtained with respect thereto, and rights thereunder, remedies
against past, present, and future interests therein under the Laws of all jurisdictions, (d) leases, subleases,
easements, rights of way, and rights thereunder, () all rights of Seller in and to the Assumed Contracts, (f) all
rights of Seller in and to any indentures, mortgages, instruments, Encumbrances, or guaranties secured for the
operation of the System, (g) accounts, notes, and other receivables arising after the Effective Time, (h) claims,
deposits, prepayments, refunds, causes of action, rights of recovery, rights of set-off, and rights of
recoupment (including any such item relating to the payment of Taxes), (i) franchises, approvals, Permits,
pending application for Permits and Permit renewals, exemptions from any Permits, licenses, Ozrders,
registrations, certificates, variances, and similar rights obtained from governments and governmental agencies
in each case to the extent assignable or transferable to Missouri-American, (j) books, data, records, ledgers,
tiles, documents, correspondence, lists, plats, architectural plans, drawings, specifications, creative materials,
studies, reports, and other printed or written materials related to Seller’s construction, maintenance, and
operation of the System, and (k) all of the intangible rights and property, if any, of Seller utilized in the
operation of the System, provided that Acquired Assets shall not include any Excluded Assets.

“Acquisition Proposal” means any offer or proposal for the acquisition of Seller, the Acquired Assets
or any portion thereof, whether by way of merger, consolidation or statutory share exchange or the
acquisition of shares of capital stock, the acquisition of assets or similar transaction.

“Affiliate” means, with respect to any Person, any Person which, directly or indirectly controls, is
controlled by, or is under common control with, such Person.

“Allocation” means a reasonable and supportable allocation of the Purchase Price and the Assumed
Liabilities among the Acquired Assets in accordance with Code section 1060 and the Treasury regulations
thereunder (and any similar provisions of state or local Law, as appropriate).

“Assignment and Assumption Agreement” means an Assignment and Assumption Agreement for

the Assumed Liabilities in form and substance reasonably acceptable to Missouri-American.

“Assumed Liabilities” means only the Liabilities arising out of, resulting from or relating to the
Assumed Contracts, but only to the extent such Liabilities (A) are to be performed after the Effective Time,
(B) do not arise as a consequence of any breach or default prior to the Effective Time, and (C) are
accompanied by a correlated duty of performance or payment on the part of the other party(s) thereto.

“Audited Financial Statements” means the audited balance sheets of Seller as of December 31, 2018,
2019 and 2020 and the related audited statements of income and cash flows for the twelve (12) month period
ended December 31, 2018, 2019 and 2020, respectively.

“Bill of Sale” means a bill of sale for all of the Acquired Assets that are Tangible Personal Property in
form and substance reasonably acceptable to Missouri-American.

“Business” means the business of Seller as the same is conducted by Seller as of the date hereof and
as the same shall be conducted by Seller as of immediately prior to the Closing,

“Business Day(s)” means any day other than (i) Saturday or Sunday, or (ii) any other day on which
governmental offices in the State of Missouti are permitted or required to be closed.
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“Cleanup” means investigation, cleanup, removal, containment or other remediation or response
actions.

“Closing” means the closing of the Contemplated Transactions.
“Closing Date” means the date on which the Closing actually occurs.

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

“Confidential Information” means (i) information not available to the general public concerning the
System and financial affairs with respect to a Party hereto or its Affiliates, and (i) analyses, compilations,
forecasts, studies and other documents prepared on the basis of such information by the Parties or their
agents, representatives, any Related Person, employees or consultants.

“Consent” means any approval, consent, ratification, waiver or other authorization.

“Contemplated Transactions” means the transactions contemplated by this Agreement and the
Transaction Documents.

“Contract” means any agreement, contract, obligation, legally binding commitment or undertaking
(whether written or oral and whether express or implied).

“Damages” means any and all claims, losses and other liabilities, plus reasonable attorneys’ fees and
expenses, including court costs and expert witness fees and costs, incurred in connection with such claims,
losses and other liabilities and/or enforcement of this Agreement.

“DNR” means the Missouri Department of Natural Resources.
“Effective Time” means 12:01 a.m. on the Closing Date.

“Encumbrance” means any charge, claim, community property interest, condition, easement,
equitable interest, encumbrance, lien, mortgage, option, pledge, security interest, right of first refusal, right of
way, servitude or restriction of any kind, including any restriction on use, transfer, receipt of income or
exercise of any other attribute of ownership, or any repayment obligation under any grant.

“Environment” means soil, land surface or subsurface strata, surface waters (including navigable
waters, ocean waters, streams, ponds, drainage basins and wetlands), groundwater, drinking water supply,
stream sediments, ambient air (including indoor air), plant and animal life and any other environmental
medium or natural resource.

“Environmental, Health and Safety Liabilities” means any cost, damages, expense, liability, obligation
or other responsibility arising from or under Environmental Law or Occupational Safety and Health Law and
consisting of or relating to (a) any environmental, health or safety matters or conditions (including on-site or
off-site contamination, occupational safety and health and regulation of chemical substances or products), (b)
fines, penalties, judgments, awards, settlements, legal or administrative Proceedings, damages, losses, claims,
demands and response, investigative, remedial or inspection costs and expenses arising under Environmental
Law or Occupational Safety and Health Law, (c) financial responsibility under Environmental Law or
Occupational Safety and Health Law for cleanup costs or corrective action, including any Cleanup required by
applicable Environmental Law or Occupational Safety and Health Law (whether or not such Cleanup has
been required or requested by any Governmental Authority or any other Person) and for any natural resource
damages, or (d) any other compliance, corrective, investigative or remedial measures required under
Environmental Law or Occupational Safety and Health Law. The terms “removal,” “remedial,” and
“response action,” include the types of activities covered by the United States Comprehensive Environmental
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Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., as amended, and the United States
Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as amended.

“Environmental Law” means any Law relating to pollution or protection of human health, safety, the
environment, natural resources or Law relating to releases or threatened releases of Hazardous Materials into
the indoor or outdoor environment (including, without limitation, ambient air, surface water, groundwater,
land, surface and subsurface strata) or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, release, transport or handling of Hazardous Materals.

“Excluded Assets” means (a) all cash, cash equivalents and short-term investments of Seller,
including all bank accounts, demand accounts, certificates of deposit, time deposits, marketable securities,
negotiable instruments and the proceeds of accounts receivable paid prior to the Closing Date, other than
deposits and funds included in the Acquired Assets, (b) all accounts receivable of Seller accrued and payable
prior to the Effective Time, (c) all intercompany accounts receivable of Seller and notes for those accounts
receivable, (d) all Contracts to which the Seller is a party (other than the Assumed Contracts), including the
Contracts listed on Schedule 3.8 (other than the Assumed Contracts listed thereon), (e) all equity interests
owned or held by Seller, (f) all insurance policies of Seller and rights thereunder, (g) all causes of action,
judgments, claims, reimbursements and demands of whatever nature (including rights under and pursuant to
all warranties, representations and guarantees made by suppliers of products, materials or equipment, or
components thereof) in favor of Seller to the extent related to any Excluded Asset or Excluded Liability, (h)
all corporate minute books and stock Records of Seller and personnel Records and other Records that Seller
is required by Law to retain in its possession, (i) all rights of Seller under this Agreement and the Transaction
Documents and (j) all rights, properties and assets set forth on Schedule A.

“Excluded Liabilities” means any and all Liabilities of Seller, whether or not incurred in connection
with the operation of the System, other than the Assumed Liabilities.

“Financial Statements” means the Audited Financial Statements and the Unaudited Financial
Statements.

“Pranchise Agreement” means that certain Franchise Agreement in form and substance reasonably
acceptable to Missouri-American.

“Governmental Authority(ies)” means any (a) nation, state, county, city, village, district or other
jurisdiction of any nature, (b) federal, state, local, municipal, foreign or other government, (c) governmental
or quasi-governmental authority of any nature (including any governmental agency, branch, department,
official or entity and any court or other tribunal), (d) multi-national organization or body or (e) body
exercising, or entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing
authority or power of any nature. For purposes of this Agreement, Seller shall not be deemed included in the
definition of a “Governmental Authority.”

“Hazardous Activity” means the distribution, generation, handling, importing, management,
manufacturing, processing, production, refinement, Release, storage, transfer, transportation, treatment or use
(including any withdrawal or other use of groundwater) of Hazardous Materials in, on, under, about or from
the System or any part thereof into the Environment, and any other act, system, operation or thing that
increases the danger or risk of danger, or poses an unreasonable risk of harm to persons or property on or off
the System, or that may affect the value of the System or the Business.

“Hazardous Materials” means any waste or other substance that is listed, defined, designated or
classified as, or otherwise determined to be, hazardous, radioactive or toxic or a pollutant or a contaminant
under or pursuant to any Environmental Law, including any admixture or solution thereof, and specifically
including petroleum and all derivatives thereof or synthetic substitutes therefor and asbestos or asbestos-
containing materials.
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“Improvements” means all buildings, structures, fixtures, building systems and equipment, and all
components thereof, including the roof, foundation, load-bearing walls, and other structural elements thereof,
heating, ventilation, air conditioning, mechanical, electrical, plumbing, and other building systems,
environmental control, remediation, and abatement systems, sewer, storm, and waste water systems, irrigation
and other water distribution systems, parking facilities, fire protections, security, and surveillance systems, and
telecommunications, computer, wiring, and cable installations, included in the Real Property.

“Indemnified Persons” means Missouri-American and Missouri-American’s Affiliates and the past,
present and future officers, directors, shareholders, partners, employees, agents, attorneys, representatives,
successors and assigns of each of them in their capacities as such.

“Knowledge” means (i) the actual knowledge of a particular fact by any of the Persons listed on
Schedule B (each, a “Knowledge Party”), and (i) knowledge that would have been acquired by any
Knowledge Party acting reasonably and diligently in the performance of such person’s role with and duties to
Seller. The words “know,” “knowing” and “known” shall be construed accordingly.

“Law(s)” means any law, rule, regulation or ordinance of any federal, foreign, state or local
Governmental Authority or other provisions having the force or effect of law, including all judicial or
administrative Orders and determinations, and all common law.

“Lease” means that certain real property lease in form and substance reasonably acceptable to
Missouri-American.

“Liability” or “Liabilities” means any liability, indebtedness or obligation of any kind, character or
description, whether known or unknown, absolute or contingent, accrued or unaccrued, disputed or
undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested
or unvested, executory, determined, determinable or otherwise and whether or not the same is required to be
accrued on the financial statements of a Person.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, Liabilities
(contingent or otherwise), operations or condition (financial or otherwise) of the System, the Business and the
Acquired Assets, taken as a whole; provided, however, that “Material Adverse Effect” shall notinclude any
changes resulting from general business or economic conditions, including such conditions related to the
industry in which the System is operated, which do not specifically relate to the System and which are not
disproportionately adverse to the System than to other businesses being operated in the industries in which
the System operates, or (b) the ability of Seller to consummate the Contemplated Transactions.

“MoPSC” means the Missouri Public Service Commission.

“Occupational Safety and Health Law” means any Law designed to provide safe and healthful
working conditions and to reduce occupational safety and health hazards, and any program, whether
governmental or private (including those promulgated or sponsored by industry associations and insurance
companies), designed to provide safe and healthful working conditions.

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena or verdict entered,
issued, made or rendered by any court, administrative agency or other Governmental Authority or by any
arbitrator.

>

“Ordinary Course of Business” means, with respect to the System and the Business, only the
ordinary course of commercial operations customarily engaged in by the System and the Business consistent
with past practices, and specifically does not include (a) activity (i) involving the purchase or sale of the
System or the Business or any product line or business unit thereof, or (ii) that requires approval by governing
persons or equity holders of Seller or any of its Affiliates, as applicable, or (b) the incurrence of any Liability
for any tort or any breach or violation of or default under any Contract or Law.
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“Permit” means any approval, Consent, license, permit, waiver or other authorization issued, granted,
given or otherwise made available by or under the authority of any Governmental Authotity or pursuant to
any Law.

“Person” means any individual, corporation (including any non-profit corporation), general or
limited partnership, limited liability company, joint venture, cooperative, estate, trust, association,
organization, labor union or other entity or Governmental Authority.

“Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit (whether
civil, criminal, administrative, investigative or informal) commenced, brought, conducted or heard by or
before, or otherwise involving, any Governmental Authority or arbitrator.

“Purchase Price” means Four Hundred Thousand Dollars ($400,000.00).

“Real Property” means those parcels of real property and those easements or any right-of-way used
in the operation of the System, together with all fixtures, fittings, buildings, structures and other
Improvements erected therein or thereon.

“Records” means information that is inscribed on a tangible medium or that is stored in an electronic
or other medium and is retrievable in perceivable form.

“Related Person” means: (a) with respect to a particular individual, (i) each other member of such
individual’s Family, (i) any Person that is directly or indirectly controlled by such individual or one or more
members of such individual’s Family, (i) any Person in which such individual or members of such
individual’s Family hold (individually or in the aggregate) a Material Interest, and (iv) any Person with respect
to which such individual or one or more members of such individual’s Family serves as a director, officer,
partner, executor or trustee (or in a similar capacity) and (b) with respect to a specified Person other than an
individual, (i) any Person that directly or indirectly controls, is directly or indirectly controlled by, or is directly
or indirectly under common control with such specified Person, (i) any Person that holds a Material Interest
in such specified Person, (iii) each Person that serves as a director, officer, partner, executor or trustee of such
specified Person (or in a similar capacity), (iv) any Person in which such specified Person holds a Material
Interest, (v) any Person with respect to which such specified Person serves as a general partner or a trustee
(or in a similar capacity) and (vi) any Related Person of any individual described in clause (i) or (iii). For
purposes of this definition, (x) the “Family” of an individual includes (A) the individual, (B) the individual’s
spouse, (C) any other natural person who is related to the individual or the individual’s spouse within the
second degree, and (D) any other natural person who resides with such individual; and (y) “Material Interest”
means direct or indirect beneficial ownership (as defined in Rule 13d-3 under the Securities Exchange Act of
1934) of voting securities or other voting interests representing at least five percent (5%) of the outstanding
equity securities or equity interests in a Person.

“Release” means any spilling, leaking, emitting, discharging, depositing, escaping, leaching, dumping
or other releasing into the Environment, whether intentional or unintentional.

“Statement” means a statement setting forth Buyer’s determination and calculation, as of the Closing
Date, of the Adjustment Amount, setting forth in reasonable detail the respective components and
calculations thereof and prepared in good faith and in accordance with GAAP and the Accounting
Methodologies.

“Tangible Personal Property” means all machinery, equipment, tools, furniture, office equipment,
computer hardware, supplies (including chemicals and spare parts), materials, vehicles and other items of
tangible personal property of every kind owned or leased by Seller (wherever located and whether or not
carried on Seller ’s books), together with any express or implied warranty by the manufacturers or lessors of
any item or component part thereof, and all maintenance records and other documents relating thereto.
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“Tax” or “Taxes” means all taxes, charges, withholdings, fees, duties, levies, or other like assessments
including, without limitation, income, gross receipts, ad valorem, value added, excise, property, sales,
employment, withholding, social security, Pension Benefit Guaranty Corporation premium, environmental
(under Section 59A of the Code) occupation, use, service, service use, license, payroll, franchise, transfer and
recording taxes, fees and charges, windfall profits, severance, customs, importt, export, employment or similar
taxes, charges, fees, levies or other assessments, imposed by any Governmental Authority, whether computed
on a separate, consolidated, unitary, combined or any other basis, and shall include any interest, fines,
penalties, assessments, or additions to tax resulting from, attributable to, or incurred in connection with any
such Tax or any contest or dispute thereof, and including any Liability for the Taxes of another Person under
Treasury Regulation section 1.1502-6 (or any similar provisions of state, local, or foreign Law), as transferee
or successot, by Contract or otherwise.

“Tax Return” or “Tax Returns” means any return, declaration, report, claim for refund, or
information return or statement relating to, or required to be filed in connection with any Taxes, including
any schedule or attachment thereto and including any amendment thereof.

“Third Person” means a claimant other than an indemnified person hereunder.
“Third Person Claim” means a claim alleged by a Third Person.

“Transaction Documents” means this Agreement, the Bill of Sale, the Assignment and Assumption
Agreement, the Franchise Agreement, the Lease and all other documents, certificates, assignments and
agreements executed and/or delivered in connection with this Agreement in order to consummate the
Contemplated Transactions, as the same may be amended, restated, modified or otherwise replaced from
time to time.

“Unaudited Financial Statements” means the unaudited balance sheet of Seller as of December 31,
2020 and the related compiled consolidated statements of income and cash flows for the three month period
then ended.

Rules of Construction

For purposes of this Agreement and the other documents executed in connection herewith, the
following rules of construction shall apply, unless specifically indicated to the contrary: (i) wherever from the
context it appears appropriate, each term stated in either the singular or plural shall include the singular and
the plural, and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the
feminine and the neuter; (i) the term “or” is not exclusive; (iii) the term “including” (or any form thereof)
shall not be limiting or exclusive; (iv) the terms “hereof,” “herein” and “herewith” and words of similar
import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including the
Schedules and Exhibits hereto) and not to any particular provision of this Agreement; (v) all references to
statutes and related regulations shall include any amendments of same and any successor statutes and
regulations as well as all rules and regulations promulgated thereunder, unless the context otherwise requires;
(vi) all references in this Agreement or in the Schedules to this Agreement to sections, schedules, exhibits and
attachments shall refer to the corresponding sections, schedules, exhibits and attachments of or to this
Agreement; and (vii) all references to any instruments or agreements, including references to any of the
documents executed in connection herewith, shall include any and all modifications or amendments thereto
and any and all extensions or renewals thereof.



