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DIRECT TESTIMONY OF
JOSIAH COX
OSAGE UTILITY OPERATING COMPANY, INC.

WITNESS INTRODUCTION

PLEASE STATE YOUR NAME AND BUSINESS ADDRESS.

My name is Josiah Cox. My business address is 500 Northwest Plaza Drive,
Suite 500, St. Ann, Missouri, 63074.

WHAT IS YOUR POSITION WITH OSAGE UTILITY OPERATING COMPANY,
INC. (OUOC OR COMPANY)?

I hold the office of President of OUOC.

PLEASE PROVIDE SOME BACKGROUND INFORMATION ABOUT CUCC.
OUOC is a Missouri corporation, active and in good standing with the Missouri
Secretary of State. OUOC’s principal office and place of business is located at
500 Northwest Plaza Drive, Suite 500, St. Ann, Missouri, 63074. OQUOC was
formed for the purpose of providing water and sewer service to the public.
PLEASE DESCRIBE YOUR EDUCATIONAL AND PROFESSIONAL
EXPERIENCE.

[ received a Bachelor of Science with a major in Environmental Science from the
University of Kansas. Professionally, | have worked at the Kansas state
biological survey, where | performed a wildlife habitat study. | then worked at a
civil engineering firm where | was involved in various facets of the land
development process, including permitting, entittement, civil design, project

management, and construction management. | focused mainly on the water and
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wastewater side of the civil engineering business and participated in every part of

the civil business from waste-load allocation sfudies (now known as the anti-

degradation processes), design, permitting, project management, and

construction management. | also ran the firm's environmental consuiting

division and was the second private consultant to submit a water quality impact

study in the state of Missouri in 2003. | joined the engineering firm’s executive
leadership team and helped run all the firm’s operations,

Beginning in 2005, | raised money from a group of investors and formed a
full-service civil engineering, environmental consuiting, general confracting, and
construction management firm. | served as the Chief Operating Officer, and
finally, Chief Executive Officer. | obtained extensive experience with rural
communities in every facet of the water and wastewater compliance process,
including environmental assessment, permitting, design, construction, operation
and community administration of the actual water and wastewater (sewerage)
systems. The firm performed stream sampling and built waste-load allocation
models to determine receiving water-body protective permittable effluent
pollutant loads. It also performed full engineering design of multiple whole
community wastewater and water infrastructure systems including wells, water
distribution, water treatment, water storage, wastewater conveyance, and
wastewater treatment plants and taken these designs through federal and state
permitting processes in Missouri. The engineering firm also administered the
construction of these water and wastewater systems from green field site

selection all the way through system startup and final engineering sign off.
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During this time, | began the Master of Business Administration (MBA)
program at Washington University in St. Louis, from which | graduated in 2007.
in addition, starting in 2008, | ook over the operations of an existing rural
sewer district and | still operate a system managing the functioning, testing, and
maintenance of the system. | also act as the administrator for this non-profit
system performing ali the biling, emergency response, accounts
payablef/accounts receivable, collections, budgeting, customer service, and
public meetings required to service the community.
DO YOU ALSO HAVE A POSITION AT CENTRAL STATES WATER
RESOURCES, INC.?
Yes. | have been the President of Central States Wafer Resources, Inc.
(CSWR), for approximately four and a half years.
WHAT IS THE RELATIONSHIP OF OUOC TO CSWR?
OUOC is an affiliate of CSWR. A corporate organization chart illustrating the

relationship is attached hereto as Schedule JC-1. OQUOC is one of the “Missouri

UOCs” identified on the chart. Later in my testimony | will discuss the role
CSWR would play in OUOC’s future utility operations if the Commission
approves the Amended Application in this case.

PURPOSE

WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY?

The purpose of my testimony is: (1) to discuss OUOC’s qualifications to own and
operate the water and sewer systems it seeks to acquire; (2) provide an overview

of the water and sewer systems OUOC seeks to acquire; (3) explain what rates
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and regulations OUOC seeks to initially use in providing service; (4) explain
OUOC’s request for a rate of return premium and a debt acquisition adjustment
in conjunction with the acquisition of these nonviable systems; (5) explain
OUOC’s position as to the conditions proposed by the Staff of the Commission in
its Staff Recommendation and Memorandum; and, (6) explain why OUOC’s
acquisition of substantially all the water and sewer system assets of Osage
Water Company, including its Certificates of Convenience and Necessity (‘CCN")
is not detrimental to the public interest; and (7) explain why OUQOC's acquisition
of the water and sewer system assets that serve Reflections Subdivision Master
Association, Inc., and Reflections Condominium Owners Association, Inc. (known
together herein as “Reflections”), and the Commission’s granting of OUOC a
CCN to operate Reflections is in the public interest.

QUALIFICATIONS

Osage Utility Operating Company, Inc. (“OUOC”}

PLEASE DESCRIBE OUOC.

OUQOC is a Missouri corporation, active and in good standing, with its principal
office and place of business at 500 Northwest Plaza Drive, Suite 500, St. Ann,
Missouri, 63074. OUOC was formed for the purpose of providing water and
sewer service to the public and intends to be a “water corporation,” a “sewer
corporation,” and a “public utility” as those terms are defined in Section 386.020,
RSMo, and will be subject to the jurisdiction and supervision of the Commission
as provided by law.

IS OUOC A PART OF A LARGER ORGANIZATION?
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Yes. CSWR, LLC (formerly known as First Round CSWR, LLC), is OUOC’s
ultimate parent company. Central States Water Resources, Inc., is the manager
for CSWR, LLC. | commonly refer to the entire business organization as a whole
by using the name “Central States” or “CSWR.”
WHAT IS CSWR'’S EXPERIENCE WITH WASTEWATER/SEWER SYSTEMS?
On the wastewater side of the business, CSWR has purchased 22 wastewater
treatment plants with associated sewer pumping stations, gravity force mains,
and gravity conveyance lines. In Missouri, CSWR-affiliated companies have
designed, permitted, and completed construction, with MDNR approval, of
approximately $5.1 million of sanitary sewer investments since March of 2015. In
Arkansas, affiliated companies have designed, permitted, and completed
construction, with the Arkansas Department of Environmental Quality approval,
of approximately $2.2 million of sanitary sewer systems investments since
October of 2017. All of these improvements include wastewater line repairs to
remove infiltration and inflow, building sewer main extensions, the repair of
multiple lift stations, the construction of lift stations, the closure of an existing
environmentally distressed waste water treatment plant, building fwo fully
activated sludge plants, constructing moving bed bio-reactor plants, converting
two failing wastewater treatment plants into sludge storage/flow equalization and
treatment basins, converting failed mechanical systems to I-Fast systems, and
constructing various other wastewater supporting improvements. In addition,
CSWR has active acquisition cases, with the associated engineering/permitting,

pending before the Tennessee Public Utility Commission for three systems, the
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Kentucky Public Service Commission for eight systems, and the Louisiana Public
Service Commission for approximately 170 systems.
WHAT IS CSWR’s EXPERIENCE WITH WATER SYSTEMS?
On the drinking water side of the business, CSWR-affiliated companies have
purchased 13 drinking water systems in Missouri and Arkansas. In Missouri,
CSWR has designed, permitted, and completed construction, with MDNR
approval, of approximately $4.1 million of investments in drinking water systems
since March 2015. These improvements include construction of three new
groundwater storage tanks, construction of three sets of drinking water
pressurization pump assemblies, drilling a deep water well, erecting two new well
houses, closing two failed well houses, closing an exposed failed deep water
drinking well, blasting/coating existing tankage, rehabilitating an existing impaired
well house, closing a failing booster pump station house, replacement of over
750 meter pits with new meters, replacement of numerous existing water service
lines, installing numerous isolation valve systems, installing multiple flush
hydrants, repairing almost hundreds of leaks and repairing or building various
other supporting drinking water system improvements.

In addition, CSWR has active acquisition cases, with associated design
engineering/permitting, pending before the Louisiana Public Service Commission
representing approximately 30 systems.

WILL OUCC AND CSWR HAVE PERSONNEL QUALIFIED TO PROVIDE
SAFE AND ADEQUATE SERVICE IN THE SERVICE AREAS YOU PROPOSE

TO ACQUIRE AND OPERATE IN THIS CASE?
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Yes, they will. CSWR is already providing those and other similar services for
water and wastewater systems in Missouri and Arkansas. The level of
experience and expertise CSWR currently provides affiliated systems in Missouri
and Arkansas, and that it would bring to QUOC if the Amended Application is
approved, is not usually available to small systems like those at issue in this
case. But CSWR's business model provides these assets to its affiliates and
does so through the economies of scale that CSWR's centralized management
structure can achieve, at a lower cost than would be the case if OUOC or a
similarly-sized company had to acquire or provide such e;pertise and support on
its own.
HAS THE ORGANIZATION TAKEN STEPS TO IMPROVE SERVICES AT THE
SYSTEMS IT NOW OPERATES?
Yes. In addition to the capital improvements made on all the systems, the
organization has built from scratch customer service systems at each Missouri
utility it currently operates that provide benefits to the customers and comply with
the Commission’s Chapter 13 rules. This includes 24-hour emergency service
phone lines for potential service issues, on-call emergency service contractor
personnel, implementation of a computerized maintenance management system
for wastewater and drinking water utility assets, real time remote monitoring to
ensure service stability, customer dissemination of MDNR drinking water testing
information, on-line bill-pay options, up-to-date website bulletins about current

service status, and service initiation or discontinuance procedures.
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DOES OUOC HAVE THE TECHNICAL CAPACITY TO OPERATE THE
ASSETS IT PROPOSES TO PURCHASE?
Yes. We have experience in the design and operation of water and sewer
systems. QUOC intends to utilize a contract operator for plant operations,
utilizing the services of appropriately qualified and licensed utility system
operators (for water and for sewer) ultimately supervised by me. The contract
operator will undertake routine day-to-day inspections, checks, sampling,
reporting, and meter reading for the water and sewer systems, as well as
accomplish most system repairs and extraordinary operations tasks as needs
arise, to address proper facility operations and customer service matters. Al
these activities will be fracked inside CSWR’'s computerized maintenance
management system. Computerized maintenance monitoring also feeds in
remote monitoring data from individual plants, which together with the
maintenance data, integrate with a water information management system for all
CSWR facilities.
DOES OUOC HAVE THE FINANCIAL CAPACITY TO OPERATE THE ASSETS
IT PROPOSES TO PURCHASE?
Yes. OUOC has been able to attract investment capital to construct and
maintain facilities necessary to provide safe and reliable water and wastewater

service. Additionally, attached as Schedule JC-2C is an adjusted balance sheet

and income statement showing the results of the acquisition of properties
acquired by CSWR and its affiliates, which shows CSWR is a substantial

company with the financial wherewithal to own and operate the systems at issue
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in this case. Schedule JC-2C has been identified as Confidential in accordance

with Commission Rule 4 CSR 240-2.135(2)(A)(3) and (6}, as it contains market
specific information and information representing strategies employed in contract

negotiations. Schedule JC-3C is a feasibility study for the water and sewer

systems required by the Commission’s rules, which includes estimated expenses
and revenues during the first three years of operation by OUOC of the systems at

issue in this case. Schedule JC-3C has been identified as Confidential in

accordance with Commission Rule 4 CSR 240-2.135(2}(A)(3) and (6), as it
contains market specific information and information representing strategies
employed in contract negotiations.

DOES OUOC HAVE THE MANAGERIAL CAPACITY TO OPERATE THE
ASSETS IT PROPOSES TO PURCHASE?

Yes. Like routine facility operations, OUOC intends to utilize a contract billing
agent and utilize an emergency answering service. The billing agent will be
responsible for computing, printing, and sending monthly bills to customers, and
then collecting payment. The billing agent will also have customer service staff
that will be able to take and process customer inquiries pertaining to billing, make
bill adjustments, and enter into payment plans within company guidelines,
interact with the Commission’s Staff in working with customer complaints, and
manage new customer accounts and the closing of customer accounts. The
contract billing agent will also be available to route service complaints and

inquiries. In addition, | will also be personally available by telephone when severe
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emergencies arise. OUOC will comply with the Commission’s rules and
standards regarding the provision of water and sewer services.
IF THE COMMISSION APPROVES THE AMENDED APPLICATION, IS
OUOC WILLING AND ABLE TO MAKE IMPROVEMENTS NECESSARY TO
BRING THE OSAGE WATER COMPANY AND REFLECTIONS WATER AND
WASTEWATER SYSTEMS UP TO APPLICABLE COMMISSION STANDARDS
AND INTO COMPLIANCE WITH MDNR REGULATIONS?
Yes. If the Commission grants OUOC the authority it seeks in the Amended
Application, OUOC and CSWR have access to adequate capital and are willing
and able to invest the capital necessary to bring the water and wastewater
systems at issue in this case up to standard and maintain compliance with
applicable MDNR regulations.
HOW DOES OUOC PLAN TO FINANCE THE PURCHASE OF THE SYSTEMS
TO BE ACQUIRED AND THE MAKING OF THE NECESSARY
IMPROVEMENTS?
OUOC plans to fund the purchases using equity infused by OUOC’s parent
company, CSWR, LLC. OQUOC has not yet determined whether improvements
at each system will be funded by equity, debt, or a combination of both. The
terms of any debt financing that OUOC would enter into would be subject to the
approval of the Commission.

SYSTEMS TO BE ACQUIRED

WHAT DOES OUOC PROPOSE IN THIS MATTER?

10
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OUQOC proposes to acquire substantially all the water and sewer system assets
of Osage Water Company, including its CCNs. QUOC also proposes to acquire
all of the water and sewer system assets that serve Reflections and requests the
Commission grant it a CCN to operate the systems and provide service to the
public.
WHAT IS THE GENERAL CONDITION OF THE SYSTEMS TO BE
ACQUIRED?
All the systems to be acquired lack the financial, technical, and/or managerial
capacity needed to provide safe and reliable water and/or sewer service. Osage
Water Company filed for bankruptcy on October 11, 2017. Great Southern Bank
has foreclosed on the Reflections’ systems. In addition to financial problems, the
systems have distinct operational problems that | will generally discuss on a
system by system basis. | will also provide a general overview of the systems
and their state of operation. The direct testimony of Todd Thomas will address
the detailed conditions of the systems and OUOC’s proposed improvements fo
those systems in greater defail.
PLEASE DESCRIBE OSAGE WATER COMPANY
In 1989, Osage Water Company was granted a CCN to operate a water and
sewer ufility in Commission Case No. WA-89-73. However, on December 10,
2002, the Commission issued a Report and Order in Case No. WC-2003-0134,
finding, among other things:

.. . that Osage Water Company has been effectively abandoned by

its owners and that it is unable or unwilling to provide safe and
adequate service fo its customers. The Commission directs its

11
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Staff to file a petition in circuit court seeking an order attaching the
assets of Osage Water and appointing a receiver to take control
and responsibility of the company. The Commission also directs ifs
Staff to seek a determination from the circuit court that Osage
Water Company should not be returned to its owners but rather
should be liquidated by the receiver, acting in the best interest of
the company’s customers,
See Report and Order in Case No. WC-2003-0134, p. 2.
Osage Water Company consists of four water and wastewater service areas:
Chelsea Rose Water and Sewer Service Area, Cimarron Bay Water and Sewer
Service Area, Cedar Glen Water and Sewer Service Area, and Eagle Woods
Water and Sewer Service Area. OUOC proposes to acquire each of these
service areas. Currently, the systems provide water service to approximately 402
customers and sewer service to approximately 420 customers, all in Camden
County, Missouri.
WAS OSAGE WATER COMPANY PLACED INTO PERMANENT
RECEIVERSHIP?
Yes. On October 21, 2005, Osage Water Company was placed into permanent
receivership and a Receiver was appointed by Order of the Camden County

Circuit Court. A copy of the Court's Order is attached to my testimony as

Schedule JC-4. By the same Order, the Court further directed the Receiver to

fiquidate Osage Water Company’s assets as quickly as practicable on terms that
protect the interests of Osage Water Company's customers, subject to approval
by the Court. /d. On August 28, 2017, the Court authorized the Receiver to file

an action in Federal Bankruptcy Court for the liquidation of assets and discharge

12
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of debt of Osage Water Company. The Court's Order authorizing the filing of a

bankruptcy petition is attached to my testimony as Schedule JC-5.

HAS OSAGE WATER COMPANY SINCE FILED FOR BANKRUPTCY?

Yes. On October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code before the U.S.
Bankruptcy Court for the Western District of Missouri. The petition is attached to

my testimony as Schedule JC-6. On October 27, 2017, the Bankruptcy Court

approved the appointment of Jill B. Olsen as Trustee fo manage the business
affairs of Osage Water Company during the pendency of the case. See Order of
the Court, Case No. 17-42759-drd11, October 27, 2017.

HAS THE TRUSTEE SOUGHT A SALE OF OSAGE WATER COMPANY’S
ASSETS?

Yes. On August 26, 2018, the Trustee filed a motion with the Court seeking an
order authorizing her to sell substantially all Osage Water Company’s asseis
pursuant to the bid procedures attached to the sale motion. Copies of the
Trustee's motion and bid procedures are attached to my testimony as Schedule
JC-7. On Sepfember 19, 2018, the Bankruptcy Court entered its Order
approving the procedures for the solicitation of offers and sale of Osage Water

Company's assets. Schedule JC-8. On October 24, 2018, an auction was

conducted and OUOC was the successful bidder for the assets of Osage Walter

Company. Schedule JC-9. On November 14, 2018, the Bankruptcy Court

issued an Order approving the Sale of Osage Water Company's assets, wherein

the Court approved CSWR as a successful bidder for the assets set forth in the

13
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executed asset purchase agreement by and among CSWR and the Trustee.

Schedule JC-10.

HAS OUOC AND THE TRUSTEE EXECUTED AN ASSET PURCHASE
AGREEMENT?

Yes. The Agreement For Sale of Ulility System between OUOC and the Trustee
of Osage Waler Company (“Asset Purchase Agreement’} is attached as

Schedule JC-11. Pursuant to the Asset Purchase Agreement, OUQC proposes

to purchase substantially all the water and sewer assets of Osage Water
Company from the bankruptcy estate, as specifically described in the agreement
and under the terms and provisions further described in the agreement. Such
assets include the Osage Water Company CCNs,

Reflections Subdivision

PLEASE DESCRIBE THE DEVELOPMENT OF REFLECTIONS SUBDIVISION.
Abba Development Company, L.L.C., (“Abba Development’) developed the
Reflections subdivision located on Lake of the Ozarks in Camden County,
Missouri. The development consists of three condominium buildings containing a
total of 50 units along with the water and wastewater facilities. After
development, Abba Development recorded the Declaration of Restrictions for
Reflections Subdivision (*Declaration”) on March 5, 2002, in the Camden County,
Missouri Recorder's Office.

DOES ABBA DEVELOPMENT OPERATE THE SYSTEMS AT REFELCTIONS

SUBDIVISION?

14
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No. On or about November 12, 2012, Abba Development defaulted on the
development loan it had with Great Southern Bank. Great Southern Bank took
fitle to the real estate in Reflections Subdivision, including the parcels that the

utility systems are located on. See Scheduie JC-12.

DOES THE DECLARATION CONTAIN ANY PROVISIONS RELATED TO THE
OPERATION OF THE WATER AND SEWER FACILITIES AT REFLECTIONS
SUBDIVISION?

Yes. Pursuant to the Declaration, the Reflections Subdivision Master
Association, Inc., was charged with the operation of the water and sewer facilities
serving the Reflections Subdivision.  Pursuant to Section 16.1.5 of the
Declaration, the Reflections Subdivision Master Association, Inc., is required to
convey the wastewater system to any public authority, municipal corporation, or
private corporation certificated by the Commission as soon as practical when any
such entity is willing to accept such conveyance and perform all functions relating
to the system. Fuirther, pursuant to Section 3.3.1 of the Declaration and
Reflections Subdivision Master Association, Inc.’s bylaws, Reflections
Subdivision Master Association, Inc. also has authority to convey the water
system to a buyer.

HAS REFLECTIONS SUBSDIVISION MASTER ASSOCIATION, INC. TAKEN
STEPS TO CONVEY THE SYSTEMS TO A BUYER?

Yes. CSWR, Great Southern Bank, and Reflections Subdivision Master
Association, Inc., entered into an agreement dated October 11, 2018, to transfer

the water and wastewater systems to CSWR.

15
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HAS REFLECTIONS CONDOMINIUM OWNERS ASSOCIATION, INC. TAKEN
STEPS TO CONVEY THE SYSTEMS TO A BUYER?
Yes. Subsequent to the October 11, 2018, agreement, the Reflections
Condominium Owners Association, Inc., voted to approve the transfer of the
water system to CSWR. Then on December 4, 2018, Great Southern Bank,
Reflections Subdivision Master Association, Inc., Refiections Condominium
Owners Association, Inc., and CSWR entered into an Amended and Restated
Agreement For Sale of Ulility System (‘Amended Agreement for Sale”), for
CSWR to purchase the water and wastewater systems in the Reflections
subdivision. A copy of the Amended Agreement for Sale is attached to my

testimony as Schedule JC-13C and has been identified as Confidential in

accordance with Commission Rule 4 CSR 240-2.135(2)(A}3) and (6), as it
contains market specific information and information representing strategies
employed in contract negotiations.

PLEASE DISCUSS THE GENERAL CONDITION OF THE OSAGE WATER
COMPANY SYSTEMS TO BE ACQUIRED.

Osage Water Company—Chelsea Rose Water and Sewer Service Area:

Chelsea Rose is a residential community with approximately 42 water and
38 wastewater residential connections to townhomes developed in the greater
Lake of the Ozarks area in and around Camden County, Missouri.

The water system has two well house structures. One well is inactive and
inoperable and the active well and well house are significantly deteriorated.

There is no treatment or disinfection of water in the Chelsea Rose system.

16
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OUOC proposes to invest in upgrades to make the water system viable and

maintain compliance with Missouri Department of Natural Resources (MDNR)
regulations.

The wastewater system consists of an extended aeration plant with two
aeration chambers, one clarifier, one aerobic sludge digester, and chlorination
and dichlorination equipment. The wastewater treatment system is in a general
state of disrepair and OUQOC proposes to invest in upgrades to make the
wastewater system viable and maintain compliance with MDNR regulations.

The direct testimony of Todd Thomas discusses the state of these
systems in more detail and the projected cost of the proposed improvements.

Osaqge Water Company—Cimarron Bay Water and Sewer Service Area:

Cimarron Bay is a residential community with approximately 110
residential water and 110 wastewater connections developed in the greater Lake
of the Ozarks area in and around Camden County, Missouri. Cimarron Bay, a
residential town home subdivision, and Harbour Bay, a condominium community,
collectively known at the Cimarron Bay service area, are served by one water
system and one wastewater treatment system.

The water system consists of a well house, one well, one submersible well
pump, a master meter, a 35,000 gallon hydro-pneumatic pressure tank, and a
bladder tank. The well house is dilapidated and requires repairs inside and out,
the electrical wiring needs updating, and there are no flushing hydrants on the

distribution system. There is no treatment or disinfection of water in the Cimarron

17
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Bay system. OUOC proposes to invest in upgrades to make the water system
viable and maintain compliance with MDNR regulations.

The wastewater system consists of a recirculating sand fitter facility with a
central septic tank. The gravity collection system delivers wastewater to a lift
station that pumps the wastewater to the treatment facility. The wastewater
treatment system is in a general state of disrepair and OUQOC proposes to invest
in upgrades to make the wastewater system viable and maintain compliance with
MDNR regulations.

The direct testimony of Todd Thomas discusses the state of these
systems in more detail and the projected cost of the proposed improvements.

Osage Water Company—Cedar Glen Water and Sewer Service Area;

Cedar Glen is a residential condominium community with approximately
216 water and 216 wastewater connections, located in Camdenton, Camden
County, Missouri.

The water system consists of one well house, one well, one submersible
well pump, a master meter, a 35,000-galion hydro-pneumatic pressure tank,
piping and valves, and three unused bladder tanks. The well house is in poor
shape with exposed wiring either hanging or stapled to the walls. The system
does not have adequate storage capacity for the number of customers served.
There is no treatment or disinfection of water in the Cedar Glen system, and the
distribution system is without flushing hydrants. QUQC proposes to invest in
upgrades to make the water system viable and maintain compliance with MDNR

regulations.

18
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The wastewater system consists of a gravity collection system, lift station,

and a recirculating sand filter treatment facility with a central septic tank. The

sand plant consists of four beds, with the northeast-most bed appearing to have

integrity issues and some failed piping. The control panel has caught fire a

couple of times and the system has difficulty dealing with the irregular flows due

to the seasonality of the residents. The wastewater freatment system is in a

general state of disrepair, and OUOC proposes to invest in upgrades to make the

wastewater system viable and maintain compliance with MDNR regulations.

The direct testimony of Todd Thomas discusses the state of these

systems in more detail and the projected cost of the proposed improvements.

Osage Water Company—£Eagle Woods Water and Sewer Service Area:

The Eagle Woods subdivision is a residential development located in
Camden County, Missouri, with approximately 34 drinking water connections.
The sewer service area consists of the Eagle Woods subdivision with 33
wastewater connections, and the Golden Glade subdivision with 23 customers,
each located in Camden County, Missouri. The treatment facility serving Golden
Glade and Eagle Woods is known as the Highway KK facility.

The water system consists of one well house, one well, chlorine
disinfection, two ground storage tanks, and a 357-gallon hydro-pneumatic tank
for system pressure. Chlorine is stored in the well house with the system
equipment, which is causing the metal components to corrode. The system is

short on storage capacity and needs improved pressure control to meet MDNR
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recommendations. OUOC proposes to invest in upgrades to make the water
system viable and maintain compliance with MDNR regulations.

The wastewater system is a recirculating sand filter facility with chlorine
disinfection. Sewage from customers’ homes flows through the collection system
to multi-home septic tanks for partial treatment. The effluent then flows by
gravity to the treatment facility, with three lift stations assisting in hifly portions.

The sand plant has two failing concrete beds, both with cracks in the walls
and issues with failing disfribution piping. The makeshift chiorine disinfection
system consists of a plastic storage container that was converted to a contact
chamber with blocks for travel path requirements of MDNR. The wastewater
treatment system is in a general state of disrepair and OQUOC proposes to invest
in upgrades to make the wastewater system viable and maintain compliance with
MDNR regulations.

The direct testimony of Todd Thomas discusses the state of these
systems in more detail and the projected cost of the proposed improvements.

Reflections Water and Wastewater Systems

PLEASE DISCUSS THE GENERAL CONDITION OF THE REFLECTIONS
SYSTEMS TO BE ACQUIRED.

The water system consists of one well house. The well house has seven 119-
gallon pressure tanks. The system does not disinfect the drinking water prior to
distribution. There is exposed electrical wiring inside the well house, and the
exterior of the well house has not been maintained, which will lead to premature

failure of the structure. The main water line feeding the condominium units is
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exposed but has some form of insulation. This will be an ongoing concern in the

winter when usage is low. OUOC proposes to invest in upgrades to make the

water system viable and maintain compliance with the applicable statutes and
regulations of MDNR.

The wastewater system is a series of interconnected, above-ground,
poured-in-place concrete basins, consisting of flow equalization, extended
aeration, clarification, chlorination, and sludge holding. The gravity collection
system collects wastewater from the three condominium buildings the system
serves, and two pump stations assist in conveying wastewater o the treatment
plant. Sludge is hauled off and disposed of by a contract hauler. The treatment
facility has serious structural defects and operational impairments. The concrete
structure is in poor shape. The walls are nearing failure due to corroding steel.
Various corners of the structure are crumbling, and chunks of concrete have
already separated and fallen from the walls. The walls are also leaking, which
will continue to expedite the concrete deterioration until the leakage is
addressed. The clarifier has a large amount of sludge at the surface, which will
lead to washout and potential for contamination of the lake. The wastewater
treatment system is in a general state of disrepair and OUOC proposes fo invest
in upgrades to make the wastewater system viable and maintain compliance with
MDNR regulations.

The direct testimony of Todd Thomas discusses the state of these

systems in more detail and the projected cost of the proposed improvements.
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HAS OUOC REQUESTED CCNS FOR THE REFLECTIONS’ WATER AND
SEWER SYSTEMS?

Yes. As part of both the Application filed December 19, 2018, and the Amended

Appilication filed February 19, 2019, OUOC requests the Commission grant it

permission, approval, and a CCN to install, own, acquire, construct, operate,

control, manage, and maintain water and sewer systems for the public in an area

of Camden County, Missouri, as set forth on the map attached hereto and

labeled Schedule JC-14, and the legal description found on Schedule JC-15.

TARIFFS AND RATES

IF THE AMENDED APPLICATION IS APPROVED, WHAT RATES DOES
OUOC REQUEST TO UTILIZE FOR THE PROVISION OF SERVICE?

OUOC proposes to use the existing rates for Osage Water Company customers,
The current water rates for Osage Water Company are as follows:

Monthly Minimum: (includes 2,000 gallons of water)
For Service through a 5/8" water meter $24.76 per month
For Service through a 1" water meter $34.27 per month
For Service through a 1 1/2" water meter $58.80 per month
For Service through a 2" meter $66.98 per month
For Service through a 3" meter $96.19 per month
For Service through a 4" meter $243.89 per month

Commodity Charge: For metered usage greater than 2,000 gallons per month
$5.86 per 1,000 gallons

Any applicable federal, state, or local taxes computed on a billing basis would be
added as a separate item in each bill.
The current sewer rates for Osage Water Company are as follows:

Monthly Bill
Unmetered Condominium $29.02 per month
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For Service through a 5/8" water meter $29.02 per month
For Service through a 1" water meter $51.34 per month

For Service through a 1 172" water meter $109.96 per month
For Service through a 2" meter $129.49 per month

For Service through a 3" meter $199.25 per month

For Service through a 4" meter $363.14 per month

Any applicable federal, state, or local taxes computed on a billing basis would be
added as a separate item in each bill.

As for Reflections, the Reflections Condominium Owners Association,
Inc., charges a flat rate for water and wastewater service based on the size of the
unit serviced:

3 bedroom townhouse--$59.00/month

3 bedroom garden--$51.00/month

3 bedroom -- $48.00/month

2 bedroom -- $40.00/month
OUOQOC proposes to charge a flat rate of $25.00 for water service and $25.00 for
wastewater service, for a combined total of $50.00 for both services.
WILL THOSE RATES EVENTUALLY REQUIRE ADJUSTMENT?
Yes. The current rates for Osage Water Company and Reflections do not reflect
the current cost of providing service. Additionally, as indicated above, these
systems will require substantial investment after the purchases by OUQOC that will
likely result in a rate increase of some amount after those additions have been
completed. However, any such increase would require a separate, future rate
case for the purpose of considering such factors.
IF THE AMENDED APPLICATION IS APPROVED, WHAT RULES AND
REGULATIONS DOES OUOC PLAN TO UTILIZE FOR THE PROVISION OF

SERVICE?
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OUOC proposes to adopt the rules and regulations currenily approved for

Osage Water Company. OUOC proposes to add Reflections into the adopted
Osage Water Company tariff.

REQUEST FOR ACQUISITION INCENTIVES

IS OUOC REQUESTING ANY ACQUISITION INCENTIVES IN CONJUNCTION
WITH ITS ACQUISITION OF THE OSAGE WATER COMPANY AND
REFLECTIONS SYSTEMS?

Yes. OUOC requests a rate of return premium and a debt acquisition adjustment
equal to the difference between the total purchase prices and the total rate base
values for the Osage Water Company and Reflections systems.

ARE THE OSAGE WATER COMPANY AND REFLECTIONS SYSTEMS
NONVIABLE UTILITIES WITHIN THE MEANING OF THE COMMISSION'S
RULES?

Yes. The Osage Water Company and Reflections systems are nonviable utilities
within the meaning of Commission Rule 4 CSR 240-10.085(1)(C). The Osage
Water Company has filed bankruptcy and the Trustee is liquidating the utility’s
assets. Abba Development defaulted on the loan for Reflections and now Great
Southern Bank holds title to the land the systems are located on. As such,
neither Osage Water Company or Reflections are expected to furnish and
maintain safe and adequate service and facilities in the future. The respective
purchase agreements are the result of arm's length negotiations between the
parties and the terms are fair and reasonable given the systems’ current

procedural states and operating conditions.
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IS OUOC A VIABLE UTILITY WITHIN THE MEANING OF THE
COMMISSION’S RULES?
OUQOC is a viable utility and will not be materially impaired by the acquisition of
these systems. OQOUOC and CSWR have the resources to rehabilitate the
systems it proposes to acquire, and the managerial, technical, and financial
capabilities to safely and adequately operate the systems going forward. The
testimony of Todd Thomas explains the plant improvements necessary to make
these systems viable, all of which will be completed by OQUOC., MDNR has
already reached out to OUOC regarding the negotiation of Agreements on
Consent to establish reasonable compliance timeframes for any necessary
improvements after the closing. OQUOC anticipates further discussions occurring
with MDNR. Any deficiencies that can be corrected without capital improvements
will be completed as timely as possible after closing, but no later than six months
from the closing.
ARE ACQUISITIONS OF THE OSAGE WATER COMPANY AND
REFLECTONS SYSTEMS UNLIKELY TO OCCUR WITHOUT THE
PROBABILITY OF OBTAINING A RATE OF RETURN PREMIUM AND A DEBT
ACQUISITION ADJUSTMENT?
OUOC is proposing to acquire 10 separate utility systems as part of this case.
The acquisition of all 10 utility systems, all requiring some level of investment in
improvements, is unlikely to occur without the probability of obtaining a rate of

return premium and acquisition adjustment. If the Commission decides not to
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award the incentives requested, OUOC will need to reevaluate its risk in taking
on numerous failing systems to determine how it will move forward.

STAFF’'S PROPOSED CONDITIONS

STAFF FILED A RECOMMENDATION IN REGARD TO THE AMENDED
APPLICATION. HAVE YOU REVIEWED THE STAFF’S RECOMMENDATION?
Yes. The Staff recommends approval of the transfer of assets of Osage Water
Company and transfers of the refevant CCNs, and approval of the transfer of
assets of Reflections and issuance of new CCNs for Reflections, with 17
conditions and actions. They are:

1. Issue a new CCN to OUOC to provide water and sewer service for the
proposed Reflections service area, with OUOC to begin providing such
service upon closing of the assets;

2. Approve rates of $25 per month for water service, and $25 per month
for sewer service, for OUOC, applicable to customers in the Reflections
service area;

3. Require OUOC to submit appropriate tariff sheets for water and sewer
service, as a thirty (30) day filing, within ten (10) days after the effective
date of approval of a CCN for Refiections by the Commission, to become
effective before OUQC closes on the Reflections’ assets:

4. Authorize OWC to sell and transfer utility assets to OUQC, and transfer
the CCN’s currently held by OWC to OUOC upon closing on any of the
respective systems;

5. Upon closing on each of the OWC water and sewer systems, authorize
OWC to cease providing service, and authorize OUOC to begin providing
service;

6. Require OUOC to file Tariff Adoption Notice tariff sheets for the
corresponding water and sewer tariffs of the regulated OWC systems
within ten (10) days after closing on the OWC assets:

7. Upon closing on each of the water and sewer systems, authorize
OUOC to provide service by applying, on an interim basis, the existing
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rates, rules and regulations as outlined in OWC’s water tariff and sewer
tariff, until the effective date of respective adoption notice tariff sheets, as
recommended above;

8. Require OUOC to create and keep financial books and records for plant
in service, revenues, and operating expenses (including invoices) in
accordance with the NARUC Uniform System of Accounts;

9. Require OQUOC to, going forward, keep and make available for audit
and review all invoices and documents pertaining to the capital costs of
constructing and installing the water and sewer utility assets;

10. Approve depreciation rates for water and sewer utility plant accounts
as described and shown herein;

11. Require OUOC to distribute to all customers an informational brochure
detailing the rights and responsibilities of the utility and its customers
regarding its water service, consistent with the requirements of
Commission Rule 4 CSR 240-13, within thirty (30) days after the effective
date of approval of a CCN by the Commission;

12. Require QUQC to, within ninety (90) days of the effective date of a
Commission order approving QUOC’s Application, complete repairs to
resolve the bypassing of treatment at any wastewater treatment system;

13. Resolve all issues regarding noncompliance with Missouri Department
of Natural Resources {(DNR) regulations for all water and sewer systems,

14. Require OUQC to provide adequate training for the correct application
of rates and rules to all customer service representatives, including those
employed by contractors, prior to the customers receiving their first bill
from QUOC;

15. Require OUOC to provide to the Customer Experience Department
Staff a sample of ten (10} billing statements of bills issued to OWC and
Reflections customers within thirty (30) days of such billing;

16. Require OUOC to file notice in this case once Staff's
recommendations regarding customer communications and billing, listed
above, have been completed; and

17. Require OUOQC to file a rate case with the Commission no later than
twenty-four (24) months after the effective date of an order approving
OUOC’s Application.
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ARE STAFF’'S RECOMMENDED ACTIONS AND CONDITIONS ACCEPTABLE
TO OUOC?
Yes. Should the Commission award the requested acquisitions incentives and
OUOC moves forward with acquiring all 10 utility systems, Staff's conditions are
acceptable to OUOC.

PUBLIC INTEREST

HOW DO YOU BELIEVE THE PROPOSED TRANSACTIONS RELATE TO THE
PUBLIC INTEREST?

As my testimony explains, the proposed acquisition of the specified assets of
Osage Water Company and the related transactions are not detrimental to the
public interest of the State of Missouri. Further, a grant of the requested
certificates of convenience and necessity associated with the proposed
acquisition of the specified assets of Reflections and the related transactions are
in the public interest of the State of Missouri. The assets would be acquired by
OUOC and be subject to the jurisdiction of the Commission. OUOC is fully
qualified, in all respects, to own and operate the systems to he acquired and to
otherwise provide safe and adequate service — something that is not present at
the current time.

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes, it does.

28



AFFIDAVIT

STATE OF MISSOURI )
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Public Service Commission of the State of )
Missourd, )
)
Plaintiff, )

) (Case No, CV102-365CC
. )
)
Osage Water Cornpany, )
)
Defendant. )

ORDER

On the 8™ day of March, 2004, this cause came on for trial. Plaintiff Public Service
Commissien appeaed by its altorneys, Keith R, Krueger and David A, Meyar, Intervenor Office
of the Public Counsel appeared by its atiorney, Ruth O’Neill. Paula Hernandez-Johnson,
attorney for Defendant Osage Water Company failed to appear, and Defendant appeared without
counsel, but William P. Mitehell, president of Defendant was present in court as the corporate
representative of Defendant Osage Water Company.

Cuuse called. Afer the commencement of the irial, the Court received faxed copies of a
Motion for Continuance and an Application / Petition to Disqualify Judge, submitted by Paula
Hernandez-Johnson, counsel of record for Defendant Osage .Water Company, which were
overruled as untimely filed,

On March 9, 2004, afier the conclusion of evidetice, and during argament on the cause by
counsel, the Court received a Notice of Banluptey Courl Filing issued by the Unifed States
Bankruptcy Court for the Western Distriot of Missowi in Case No, 04-20546, which indicated

that Befendant Osage Water Corapany filed 2 Petition for Bankwuptey under Chapter 7 of the

Schedule JC-4



United States Bankruptcy Code on March 3, 2004, at 1:59 p.m. The Notice of Bankruptcy Coust
Filing furthet included the following statement:

The filing of a bankruptcy case automaticolly steys certain actions againgt the

debtor and the debtor's property. If you aitempt to collect a debt or take other

action in violation of the Bankruptcy Code, you may be penalized.

Pending resolution of the bankrupicy case, further proceedings in this canse were stayed,

The U.S. Bankruptey Court issued its ju.dgment dismissing Osage Water Company’s
bankruptcy case on April 29, 2004, The Bankruptey Court’s Judgment further enjoined Osage
‘Water Company from filing & subsequent bankruptey petition for 180 days.

On or before June 2, 2004, Gregory D, Williems entered his appearance o3 attorney for
Osage Water Compaay.

On June 2, 2004, the Court heard argument on various legal igsues and the Company
advised the Court that it had nearly reached agreement to sell its nsssté to Missouri-American
Water Company, The Court announced that it had detonmined that the appointment of a receiver
was appropriate, but that it would delay the entry of such an arder, while the proposal to sell the
Company’s assets was pending,

Upon the direction of the Court, the Cormmission subsequently filed 39 Status Reports
regarding the progress of the proposed sale of the Coﬁlbany’s assets to Missouri-American and
of the application to the Commission for approval of such sale of assets.

On October 7, 2005, the Comumission and the Company appeared through counsel for
argument on the Commission’s Petition for Appointment of Receiver. The Office of the Public
Counsel, althongh notified of the hearing, appeared not.

This Court will now rule upon the Plaintiff"s Petition,



The Couit finds that, based wpon the evidence received in this proceeding, Osage Water
Company has failed to provide safc and adequate water service to its customers as required by
Section 393.130.1 RSMo. (2000). Section 393.130.1 provides, in part, as follows:

* Every gas corporation, every electtical cotporation, every water corporation, and

every sewer corporation shall furnish and provide such service and

instrumentalities and facilities as shall be safe and adeguate and in all respects just

and reasonable,

The Court fusther finds that although Osage Water Company did execute a contract to
sell its nssets to Mi:a;souri-Amcrinan Water Company snd did seek the Commission’s approval of
this assct gale, the Commission found, in the opinion of this Court improperly and against public
interest, that the proposcd asset sale was detrimental to the p'ubiic interest and dismissed Osage
Water Company’s application, and thet the Company has not sought judicial review of the
Commission’s order.

By teason of the refusal of the Commission {o approve the contract of sale the
appointment of a receiver for Ozsage Water Company is necessary to promote the bsst interests of
the customers of the Company, and to ensure that the customers of the Company receive safe ﬁnd
adequate water and sewer gervice, Sece Section 393.145.6, RSMo, as amended by Senate Bill
462 (Laws 2005). Section 393.145.5, RSMo, as amended by Senate Bill 462 (Laws 2005)
authorizes tho Court to grant the Commission’s Petition to appoint a reeciver for a water
corporation or a sewer corporation, [t provides that “[t]he cowt, after hearing, may grant the
commiss;mn’s petition for appointment of a receiver” and “[a] receiver appointed pursuant to this
section shall be a responsible person, partnership, or corporation knowledgeable in the operation
of utilities.”

The Court further finds that Gary Cover of Clinton, Missouri possesses the foregoing

statulory qualifications for service as a receiver, The Court therefore appoints Gary Cover as



receiver for Osage Water Company until further order of this Court, The appointed receiver
shall have al} of the powers, rights and suthority vested in receivers pursuant to the provisions of
Section 393.145.6, RSMo, as amended by Senate Dill 462 (Laws 2005). The appointed receiver
shall post bond in the amount of $30,000, with the premium therefore 1o be paid from the assets
of the Company.

The Court further dircets the receiver to negotiate with Mike McDuffey, the owner of
Luke of the Ozarks Water and Sewer, for the provision of services to operate and maintaisi the
Compuny's water and sewer facilifies.

The Court further orders that Osage Water Company and.its offieors, agents and
representatives, and specifieally it’s past contractunl agent and representative Envircomental
Utilities, LLC, employees and successors, and all other persons in active coneert and
participation with them, are directed to cooperate with Mr. Cover and with Mr, McDuffey 1o
promiptly transfer control of Osage Water Company to the appoimied recsiver; and to deliver to
him all vrecords and assets,

Section 393.145 also authorizes the Court to direct the receiver to liquidate the agsets of
the Company. Section 393.145.7, RSMo, as amended by Senate Bill 462 (Laws 2005) provides
in full as follows:

Control of and responsibility for the utility shall remain in the receiver until the

utility can, in the best intecests of its customers, be returned to the owners.

However, if the commission or another interesied party petitions and the court

determines, efter hearing, that control of and responsibility for the utility should

not, in the best interests of its custonters, be returned to the owners, the court shall

direct the receiver fo transfer by sale or liquidate the assets of the utility in the

manner provided by law,

The Court directs the receiver to liquidate the assets of the Company s soon as

practicable on terms that protect the interest of the customers of the Company, and allow them to



continue to receive utility service from the assets that have been put in place fo serve them. The
Court further direets and requires the appointed receiver to exercise care when liquidating the
mssets of the Company to ensure that any asgets that are not immediately sold may stiil be
efficiently operated after other systeras and assets are sold. Further the Court requires the
Receiver to file with the Court a roquest to proceed with sale uporn the event that a buyer is found
on terms agreeabls to the Receiver.

The Reeelver shall file monthly status repotts with the Court and provide ¢-mail copies to
the Court and to Attorneys df record, and to the Company if it is not represented.

The Court further grants the orgl motion of Gregory D, Williarss to withdraw as counsel
for Osage Water Company.

That the Order for periodie reports by the Commission and Company is terminated.

So ordered this 21* day of October, 2005,

y /A
/ John . Hutchgrso“Tn Be







FILED
8/2017 03:47 PM

IN THE CIRCUIT COURT OF CAMDEN COUNTY, MIS%

Jo McElwee

PUBLIC SERVICE COMMISSION OF THE STATE OF MISSOURI,

PLAINTIFF, Camden County
Circuit Clerk

Vs, CASE § 26V010200965

OSAGE WATER CO.,

DEFENDANT

ORDER APPROVING REPORT OF RECEIVER AND AUTHORIZING THE FILING OF FEDERAL BANKRUPTCY
PROCEEDING

Now on this day, the Court having considered the contents of the file herein, the cited case law
authority herein and the recent report of the Receiver and Special Master, does hereby make the
following order and findings: '

This case was originally filed December 31%, 2002 and in the interim almost 15 years has passed
while Defendant has been subject to these proceedings and to the ministrations of the Missouri Public
Service Commission, Plaintiff herein.

Shortly after the case was filed a buyer for the assets was found. Weekly and then monthly reports were
filed By Plaintiff with regard to the administrative proceeding in The Missouri Public service Commission
for the sale of assets of Defendant. This petition set the debts of the Defendant at 1.13 Million in
indebtedness plus a past due obligation to the US Treasury. The petition alleged an inability of the
Corporation to grow its business sufficiently to pay their debt and cited bad relations with existing
customers as well. The Petition fited by Plaintiff suggested a danger of service disruption due to deferred
maintenance on the assets of the corporation.

The offer made was insufficient to pay most of the existing debt, but it would have likely been eagerly
accepted by the creditors of the Defendant if the allegations of the petition were true. The proposed
buyer offered $950,000 as measured by some formula not apparent from the record. The Missouri
Public Service Commission received the formal application July 2", 2004, during a recess of the
hifurcated hearing on the petition.

The reports filed with the Court indicated that approval of the bid by the Missouri Public Service
Commission, Plaintiff herein, depended on clarification of two issues. One dealt with the post sale
service rate to be charged. The second issue required clarification of the title to the sewerage system
being operated in Cedar Glen subdivision. Ultimately, the bid of Missouri-American Water Company was
rejected. The order of the Commission denying the application was issued June 9, 2005 and became
effective June 19th, 2005. The denial declined to approve the application because the bid did not
dispose of all of the assets of Defendant. Shortly after this order of dismissal, the Missouri Department
of Natural Resources issued a Notice Of Violation due to the discharge of effluence into a tributary of a
Missouri waterway.
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Early the next month Plaintiff filed a Motion to Conclude Trial and for immediate appointment of a
Receiver. The trial, having been commenced March 8%, 2004, ended in the Court’s order of October 21%,

2005,

After appointment of the Receiver no further attempt to sell the asserts was undertaken for a period of
years. The receiver engaged in defense of several litigation cases involving the prior operation of the
business and affairs of Defendant. The Cedar Glen issue resulted in litigation being filed to resolve the
questions raised regarding ownership of the land wherein the sewer system was located. The litigation
did not move swiftly through the trial courts due to issues created by creditors seeking compensation
for investments in the water company’s business, These litigations were apparently resolved by
Septemher 2014 when the Receiver reported his effarts to sell the assets of the Defendant had yielded
four hids, all significantly less than the original bid of Missouri American Water company made so may
years earlier.

Since the rejection of the bids for the sale of assets above mentioned, the Receiver appointed by the
Court has on behalf of the creditors and Plaintiff on behalf of the customers of Qsage Water reviewed
the several bids for sale of the business. Each bid has failed to sell all the assets or has failed to respond
to the bids’ request for cash payment. As far as is known to the Court the issues raised by the
administrative agencies {including Natural Resources which resulted in payment of a “small fine” and
renovation of the Cedar Cove sewer system) have been adequately addressed. The Receivership is
operating the system but not generating sufficient funds with which to resolve the solvency issue
originally raised.

In 2014 the Missouri American Water Company submitted another bid to buy the assets of the
Defendant. This bid was for a little more than a third of the original bid. On an earlier occasion Missouri
American Water Company was invited to submit ancther bid by the Receiver but declined to do so. The
recently submitted bid reflects a change of perspective as to the condition of the affairs of Defendant
and of its assets.

The Plaintiff has suggested the Court consider the authorization of the Receiver to file a bankruptcy.
The Court has a serious question that any of the presently proposed buyers will be able to navigate the
Plaintiff's requirements for approval of the sale. A stay order previously proceeded from a Bankruptcy
filing but the case was dismissed from Bankruptcy Court for reasons that are not immediately apparent
to this Court.

No party can cite any Missouri authority for the filing of a bankruptcy action by a Receiver, but, Plaintiff
has cited Federal Court rulings in which Receivers were approved for Petitioners in Bankruptcy. The
Court believes these citations are a correct recitation of Federal Bankruptcy Court jurisdiction over
Receiverships. In Re Central Mortgage 50 BR 1010 (SD Texas 1985) and In Re Sparkling Bldg Group 316
B.R. 466 {N.D. Texas, 2004). Neither can any party cite to the Court an authority for the Receiver to
transfer the assets of the Defendant free of liens and encumbrances. The Bankruptcy Trustee could
achieve a result more beneficial to the creditors than can be achieved by a Trustee in a State Court

action.

Statutory authority for the action requested by Plaintiff and Receiver herein appears to lack much
specificity as to what actions may be autharized by the Court or undertaken by the Receiver. Legal
authorities appear to believe the statutes have invested the Court wide discretion. The action
undertaken in this proceeding appears to have been brought pursuant to Sec. 515.240 et seq



R.S.Mo0.2000, which appears has been replaced by the provisions of Section 515.500 et seq RSMo 2016
the adoption of which repealed the statutory authority pursuant to which this Receivership was
petitioned. This new statutory scheme authorizes the Receiver to exercise all such power as the Court
may confer. This appears to be a codification of the prior {aw. Sec. 515.545.R.5.Mo0.2016.

Section 351.494 R.S.Mo. 2000 is the statutory authority for the dissolution of a corporation. There is no
request for dissolution of Osage Water herein, however, this statute permits of the appointment of a
Receiver in some cases and appears to grant the Court authority to initiate “other action” when
“required”. Sec. 515.545,1 (11)RSMo 2016

During the course of the Receiver's operation of the affairs of the Defendant, litigation has been
commenced and threatened by one of the creditors against the Receiver. The filed action pertained to
the use of water by Receiver from a well located on fand owned by the creditor. The further current
threat involves an alleged abandonment of assets of the Defendant to another water supplier without
compensation.

The Court believes that unless the Court permits the filing of Bankruptcy that no bid acceptable to the
Plaintiff and to the creditors of Defendant will be obtained. The chance of that happening ended when
the Plaintiff rejected the bid of Missouri- American Water Company.The history of this case bears this
out. In respanse to the Court ‘s most recent order for bids, there were bids filed by two of the creditors
of Osage Water Company. It appears to this Court, because of a dearth of authority on the subject, that
acceptance of either of such bids might result in further litigation and might result in favoring one
creditar over another. The Court is of the opinion that after 15 years since the petition was filed {less
than that since the Receiver was appointed) that the issues that led to the original application to appoint
the receiver stili exist, The Court further believes that acceptance of any bid submitted so far would not
resolve those same issues. The acceptance of a bid from a creditor would not likely lead to resolution of
these issues, There is nothing to be gained from continued attempts to sell the assets in this proceeding.
The continued operation of this Receivership is antithetical to the resolution of the causes for the
Plaintiff to have instituted the petition. The history of the case causes the Court to conclude that no
further efforts herein to resolve the probiems encountered by Defendant can be expected to succeed,
saving only the filing of bankruptcy.

During the course of the operation of the receivership, a trial was held in Camden County Circuit Court
which resulted in judgment having been entered in the amount of One Miilion Forty-one Thousand
EightHundred Six Doliars {$1,041, 806) which lawsuit. This Court is not immediately aware as to when
this cause of action accrued or as to what actions were taken by any party to resolve the same.

With regard to the Plaintiff's ultimate rejection of the Missouri- American Water Company original bid,
there is nothing in the file to indicate that Plaintiff's actions were arbitrary. The shame of this episode is
that Receivership and the Receiver are locked into endiess operation or continued litigation.

The Court rejects the bids presented in response to the last publication as not complying with the
requests contained therein.

The Court authorizes the Receiver to institute an action in Federal Bankruptcy Court under any
applicable chapter of Bankruptcy Law that Is thought will best accomplish the goals of Receiver's
appointment. The Court sustains Receiver’s motion for the Court to authorize filing of Bankruptcy
action.



The Court will retain jurisdiction of the case until the assets have been disposed of appropriately.

The report filed herein by the Court Appointed Master herein is approved. The Receiver is authorized to
file in Federal Bankruptcy Court an action for liquidation of assets and discharge of debt. The Receiver is
authorized to set aside Twenty-five Thousand Dollars to defray the cost of the bankruptcy filing
including the payment of an attorney to initiate and conclude the proceedings and for the payment of all
additional costs of the proceedings. The Special Master herein is awarded of fee of One Thousand
Dollars.

August. 28th, 2017 4{@@! i 9754\

Dated Robert M. Liston
Circuit Judge, Senior
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ihis Information to identity your case: ©

United States Bankrupley Court for the:

WESTERN DISTRICT OF MISSOURI

Case number (it kown) Chapter 11

O Check if this an
amended fifing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 416

if more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and case number {if known).
For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor's name Osage Water Company

2. All other names debtor
used in the last 8 years

Include any assumed
names, trade names and
doing business as hames

3. Deblor's federal
Employer identification ~ 43-1462300
Number (EIN}

4. Debtor's address Principal place of business Mailing address, if different frem principal place of
business

clo Gary V. Cover, Receiver
137 W. Franklin
Clinton, MO 64735

Number, Street, City, State & ZIP Code P.O. Box, Number, Streel, City, State & ZIP Code
Henry Location of principal assets, if different from principal
County place of business

Camden County, MO
Number, Sireet, City, State & ZIP Code

5. Debtor's website (URL)

6. Type of debtor B Corporation {including Limited Liability Company (LLC) and Limited Liability Parinership (LLP))
Bl Partnership (excluding LLP)
O oOther. Specify:

Schedule JC-6

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptey page 1



Case 17-42759-drd11 Doc 1l Filed 10/11/47 Entered 10/11/17 13:34:32 Desc Main

Debtor  Osage Water Company
Name

Document Page 2 of 37

Case number (if known}

7. Describe debtor's business A. Check one:
[J Heaith Care Business (as defined in 11 L1.S.G. § 101(27A))
{1 single Asset Real Estale (as defined in 11 U.S.C. § 101(51B)
O Raiiroad {as defined in 11 U.S.C. § 101(44))

[0 Stockbroker {as defined in 11 U.S.C. § 101(53A))

[ Commodity Broker (as defined in 11 U.S.C. § 101(6))

00 Clearing Bank (as defined in 11 U.S.C. § 781(3))

B Noneoftheabove

B. Check all thal apply

7 Tax-exempt entity (as described in 26 U.S.C. §501)

O investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. §80a-3)
O Investment advisor (as defined in 16 U.S.C. §80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor.
See hitp://Awnw.uscours.govifour-digit-national-association-naics-codes.

8.  Under which chapter of the
Bankruptcy Code is the
debtor filing?

Check one:
[J Chapter7
3 chapter 9

] Chapler 11. Check alf that apply:

B Chapter 12

Qg

Debior's aggregate nonconlingent liquidaled debls (excluding debts owed to insiders or affiliates)
are less than $2,568,050 (amount subjact Lo adjustment on 4/01/19 and every 3 years after that).

The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the debtor is a small

business debior, attach the most recent balance sheet, statement of operations, cash-flow
statement, and federal income tax retum or if all of these documents do not axist, folfow the

procedure in 11 U.S.C. § 1116(T}(B).

A plan is being filed with this petition.

Acceptances of the plan were solicited prepetition from one or more ¢lasses of creditors, in
accordance with 11 U.S.C. § 1126(b).

The debtor is required to file periodic reporis (for example, 10K and 10Q) with the Securities and
Exchange Commission according to § 13 or 15(d) of the Securilies Exchange Act of 1934, File the
attachment to Voluntary Pelition for Non-Individuals Fiting for Bankruptcy under Chapter 11
{Official Form 201A) with this form.

The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 12b-2.

9,  Were prior bankruptcy
cases filed by or against
the debtor within the last 8
years?

if more than 2 cases, attach a
separate list.

B No.
{] Yes.

District

District

When Case number

When Case number

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list

B o
O Yes.

Debtor
Bistrict

Relationship

When Case number, if known

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankrupicy page 2



Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
Document  Page 3 of 37

Debler  Qsage Water Company Case number {if known)

Name

11. Why Is the case filed in Check all that apply:

this district?
B Deblor has had its domicile, principal place of business, or principal assets in this district for 180 days immediately

preceding the date of ihis petition or for a ionger part of such 180 days than in any other district.
O  Abankruptey case concerning debtor's affiliate, general pariner, or partnership is pending in this district.

12, Does the debtorownor pg No
have possession of any
real property or personal
property that needs
immediate aftention?

O Yes Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Why does the property need immediate attention? (Check all that apply.)
3 it poses or is alleged o pose a threat of imminent and identifiable hazard to public healih or safety.
What is the hazard?

H1 It needs to be physically secured or protecled from the weather.

[ it includes perishable goods or assels that could quickly deteriorale or lose value without altention (for example,
livestock, seasonal goods, meal, dairy, produce, or securities-related assels or ather options),

O other
Where is the property?

Number, Streel, City, State & ZIP Code
Is the property insured?
O No
[ ves. insurance agency
Contact name
Phene

B Statistical and administeative information

13. Pebtor's estimation of . Check one:

available funds
B Funds will be available for distribution to unsecured creditors.

{1 After any administrative expenses are patd, no funds will be available lo unsecured creditors.

14, Estirpated number of B 140 7 1,000-5,000 7t 25.001-50,000
creditors O 5099 {1 5001-10,000 [ 50,001-100,000
O 100-199 1 10,001-25,000 [ Mere than100,000
0O 200-999
15, Estimated Assets [ $0 - $50,000 1 1,000,001 - $10 million 1 $500,000,001 - $1 billion

B 350,001 - $100,000
O $100,001 - $500,000
O $500,001 - $1 miliion

1 $10,000,001 - $50 million
(1 $50,000,001 - $100 million
[ $100,000,001 - $500 milion

[ $1,000,000,001 - $10 billion
[ $10,000,600,001 - $50 billion
[ More than $50 billion

16. Estimated liabilities {1 $0 - $50,000
O $50,001 - $100,000
O $100,001 - $500,000
3 $600,001 - $1 million

E 51,000,001 - $10 mitlion

[ $10,600,001 - $50 million
[ $506,000,001 - $100 million
O $100,000,001 - $500 mitlion

1 $500,000,001 - $1 bitlion

[ $1,000,000,001 - $10 billion
1 $16,000,000,001 - $50 bitlion
[3 More than $50 billion

Official Form 201

Voluntary Petition for Non-tndividuals Filing for Bankruptcy

page 3



Case 17-42759-drdil1 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main

Bebtor

Document

Osage Water Company

Name

- Request for Relief, Declaration, and Signatures

Page 4 of 37

Case number (if known)

WARNING -- Bankruptcy fraud is a serious crime. Making a false stalement in conneclion with a bankruptcy case can result in fines up to $500,000 or

imprisonment for up {o 20 years, or both, 18 U.5.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature

of authorized
representative of debtor

The deblor requests relief in accordance with the chapter of title 11, United States Code, specified in this petition.

I have been authorized to file this petition on behalf of the debtor.

| have examined the information in this pelition and have a reasonable belief that the information is trued and correct.

| declare under penalty of perjury that the foregoing is frue and correct,

Executedon  October 11, 2017

MM/ DD/ YYYY

X Isl Gary V. Cover, Receiver

Gary V. Cover, Receiver

Signature of aulthorized representative of debtor

Title Receiver Case No. 26V010200965

Prinled name

18. Signature of attorney

Official Form 201

X Ist John C. Reed

Signature of attorney for debtor

John C. Reed

Date Qctober 11, 2017

MM/DD/YYYY

Printed name

Pletz and Reed, P.C.

Firm pame

515 East High Street
P.O. Box 1048
Jefferson City, MO 65102

Number, Street, Cily, Stafe & ZIP Code

Contact phone  573-635-8500 Email address

28741

priaw@embargmail.com

“Bar number and Stale

Valuntary Petition for Non-Individuals Filing for Bankruptcy

page 4



Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main

Document Pae of 7

Debtor name  Osage Water Company

United States Bankruptey Court for the:  WESTERN DISTRICT OF MISSOURI

Case number (if known)

Official Form 206Sum

[3 Checkifthisis an
amended filing

Summary of Assets and Liabilities for Non-Individuals 12115
i Summary of Assets
1. Schedule A/B: Assets-Real and Personal Properiy (Official Form 206A/B)
1a. Real property:
Copy line 88 from SCHEOUIE AMB...........oviviireeecsir s st s s st st st rmas s someennst et s as e sn T s e nnenr $ 0.00
1b. Total personal property:
COPY HE Q1A FTOM SCHEUUIE ASB,.........oeovovoveeoeeosveeseresessessseesessessnsessssrasesesesseseessesseseresessessosssssssssssssreesemsoee $ 75,585.47
1c. Total of all property:
COPY INE D2 FOM SCHEAUIE AfB.eoeooooeoeeoeoeoeeeeeeeee oo oo oeeeeeeeeeee oo eeees e seeee e seeeeeeeeeeeeenme s $ 75,585.47
¥ Summary of Liabilities
2. Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
Copy the total dollar amount listed in Column A, Amount of claim, fromline 3of Schedule Dot $ 2,451,070.14
3. Schedule E/F: Credifors Who Have Unsecured Claims (Official Form 206E/F)
3a. Total claim amounts of priority unsecured claims:
Copy the total claims from Part 1 from ling 52 0f SCABUUIE EFF .. ... et eeeee e et ae e $ 0.00
3b. Total amount of claims of nonprierity amount of unsecured claims:
Copy the total of the amount of claims from Parl 2 from line 5b of Schedule E/F.....covev e, +$ - 0.00
4. TotaHIADIIIHIES L. s s e se RS ere ensRe eeeee b a e e en
lines 2 + 3a + 3b $ 2,451,070.14
Official Form 206Sum Summary of Assets and Liabilities for Non-Individuals page 1
Best Case Banknupicy

Sofware Copyright () 1996-2017 Best Case, LLC - www.bestcase.com




Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
e Document _Page 60f37
Fill in this information to identify the case: - .=/ " SR

Deblorname  Osage Water Company

United States Bankruptcy Court forthe: WESTERN DISTRICT OF MISSOURI

Case mumber (if known)

{1 Checkifthis is an
amended filing

Official Form 206A/B
Schedule A/B: Assets - Real and Personal Property 12115

Disclose all property, real and personal, which the debtor owns or in which the debtor has any other legal, equitable, or future interest.
Iaclude all property in which the debtor holds rights and powers exercisable for the debtor's own benefit. Also include assets and properties
which have no book value, such as fully depreciated assets or assets that were not capitalized. In Schedule A/B, list any executory conlracts
or unexpired leases. Also list them on Schedule G: Execulory Contracts and Unexpired Leases (Officlal Form 206G).

Be as complete and accurate as possible. If more space is needed, attach a separate sheet to this form. At the top of any pages added, write
the debtor's name and case number (If known). Also identify the form and line number to which the additional information appfies. if an
additional sheet is attached, include the amounts from the attachment in the total for the pertinent part.

schedule or depremation schedule that glves ‘the details for each assétin'a ‘particular category. List each asset only once. In valulng ih
deblor‘s interest, do not deduct the value of secured claims. See the Instractions to tnderstand the terms used in this form, -
BB Cash and cash equivalents

1 Does the debtor have any cash or cash equivalents?

3 No. Goto Part 2.

B ves Fiil in the information below, _
All cash or cash equivalents owned or controlled by the debt Current value of 7500
T e e e R T : L debtor's interest -2

3. Checking, savings, money market, or financial brokerage accounts {ldentify all}
Name of institution (bank or brokerage firm) Type of account Lasl 4 digits of account
number

Money Market Checking
3.1. Hawthorn Bank Account 2646 $67,147.26

3.2. First National Bank Checking Account 5874 $8,438.22

4, Other cash equivalents (ldentify all)

5. Total of Part 1. $75,585.47
Add lines 2 through 4 (including amounts on any addiional sheets). Copy the total to line 80, -

Deposits and Prepayments
6. Does the debtor have any deposits or prepayments?

B No. Go to Part 3.
[ Yes Fill in the information below.

art i} Accounts receivable
10. Does the debtor have any accounts receivable?

B no. Goto Parl 4.
[ Yes Filt in the information below.

S8 Investments

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 1
Sofware Copyright {¢) 1995-2017 Best Case, LLC - www.bestcase com Best Case Bankruplcy




Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
Document  Page 7 of 37

Debtor Osage Water Company Case number (if known)

Name

13. Does the debtor own any investments?

B No. GotoPart 5.
3 Yes Filt in the information below.

4 Inventory, excluding agricuiture assets

18 Does the debtor own any inventory (excluding agriculture assets)?

B No. Goto Parl 6.
[ Yes Fill in the information below.

Farming and fishing-refated assets {other than titled motor vehicles and land}

27. Does the debtor own or lease any farming and fishing-related assets {other than titled motor vehicles and land)?

B No. GoloPart7.
{1 Yes Fill in the information below.

B Office furniture, fixtures, and equipment; and collectibles

SSDoes the debtor own or lease any office furniture, fixtures, equipment, or collectibles?

B No. Goto Part 8,
I Yes Fili in the information below.

i Machinery, equipment, and vehicles

46 Does the debtor own or lease any machinery, equipment, or vehicles?

B No. Goto Part 9.
O Yes Fill in the information below.

Bas Real property

54, es the debtor own or lease any real property?

L1 No. Go to Part 10.
B ves Fillin the information below.

55, Any building, other improved real estate, or land which the debtor owns or in which the debtor has an interest
Description and location of : Nature an Net book value of " Valuation method used  Current value of >
property R extent of . daebtor’s interest . for current value - debtor’s interest

include street address or olher debtor's Interest (Where available) -
descriplion such as Assessor - R
Parce! Number (APN), and type -
of properly {for example, "=
acredge, faclory, warehouse, -
apartment or office bunldmg, if -

available.

55.1. Real Estate and
water and
wastewater system

located at Cedar Glen
Condominiums in

Camden County,
Missouri. Fee simple Unknown N/A Unknown
Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 2

Software Copyright {c) 1996-2017 Best Case, LLC - www.besicase.com Bast Casa Bankruplcy



Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32
Document  Page 8 of 37

Debtor Osage Water Company Case number (if known)

Desc Main

Name

55.2. Real Estate and
water and
wastewater system
located at Chelsea
Rose Subdivision in

Camden County,
Missouri. Fee simple Unknown  N/A

Unknown

55.3. Real Estate and
water and
wastewater system
located at Harbor Bay
Condominiums,

Camden County,
Missouri Fee simple o Unknown NIA

Unknown

55.4. Real Estate and
water and
wastewater system
located at Eagle
Woods Subdivision,

Camden County,
Missouri Fee simple Unknown  N/A

Unknown

56. Total of Part 9.
Add the current value on lines 55.1 through 55.6 and entries from any additional sheets.

$0.00

Copy the total to line 88.

57. is a depreciation schedule available for any of the property listed in Part 97
H no
O ves

58. Has any of the property listed in Part 9 been appraised by a professional within the last year?
W No
O Yes

#d Intangibles and intellectual property

59. Does the debtor have any interests in intangibles or intellectual property?

B Mo, Goto Part 11,
[ Yes Fill in the information below.

eI E MR All other assets

70. Does the debtor own any other assets that have not yet been reported on this form?
include all interesis in executory contracts and unexpired leases not previously reported on this form.

M No. Goto Part12.
[ Yes Fill in the information balow.

Official Form 206A/B Schedule A/B Assets - Real and Personal Property
Softwars Comright {c) 1996-2017 Best Case, LLC - www.beslcase com

page 3
Best Case Bankruplcy



Case 17-42759-drd11. Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
Document  Page 9 of 37

Debtor Osage Water Company Case number ¢ known}

Name

In Part 12 copy all of the fotals from the earlior parts of the form

Type of proparty Current value of - - Current value of r
CEEEERT ‘personal property: “property i
80. Cash, cash equivalents, and financial assets.
Copy line 5, Part 1 $75,585.47
81. Deposits and prepayments. Copy fine 9, Parl 2. $£0.00
82. Accounts receivable. Copy line 12, Part 3. $0.00
83. Investments. Copy line 17, Part 4. $0.00
84. Inventory. Copy fine 23, Part 5. $£0.00
85. Farming and fishing-related assets. Copy line 33, Pari 6. $0.00
86, Office furniture, fixtures, and equipment; and collectibles.
Copy line 43, Part 7. $0.00
87. Machinery, equipment, and vehicles. Copy line 51, Part 8. $0.00
88. Real property. Copy ling 56, Pamt ...........ocuurvivcecooemeoeeeoeeeeeeeeesroveesceeoeees oo } $0.00
89. Intangibles and intellectual property. Copy line 66, Part 10. $0.00
90. All other assets. Copy line 78, Part 11. + $0.00
81. Total. Add lincs 80 through 80 for each column $75,585.47 |+9ib. F $0.00
92. Total of all property on Schedule A/B. Add lines 91a+91b=92 ‘ $75,585.47
Official Form 206A/B Schedule A/B Assets - Reat and Personal Property page 4

Softwars Copyright (c) 1996-2017 Best Cass, LLC - www.bestcase.com Best Case Bankruplcy




Case 17-42759-drd11 Doc 1l Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main

Debtor name Osage Water Company

Document __Page 10 of 37

United States Bankruptcy Court for the:  WESTERN DISTRICT OF MISSOURI

Case number (if known)

g

Official Form 206D

Schedule D: Creditors Who Have Claims Secured by Property

Check if this is an
amended fifing

12115

Be as complete and accurate as possible.

1. Do any creditors have claims secured by debtor's property?
[ No. Check this box and submit page 1 of this form to the court with debtor's other schedules, Deblor has nothing else to report on this form.

B Yes. Fillin alt of the information belov,.

s List Credltors Who Have Secured Claims

2. Llst in alphahehca] order all ¢raditors who have secured clalms lﬁ acredﬂor has more lhan one secured R

daim tist the c:edrlor separate!y for each claim.

Column B <l

Vaiue of cotlatera!
that supports th|s .::

ST A _Do naldeducuhe vaiue.. clalm o
o R A e ST “ of coflateral.” - ,
2.1 | Gregory D. Williams Describe debtor's property that is subject to a lien $336,760_77 _}_Q_OD
Creditor's Name Judgment
16533 North State Hwy 5
Sunrise Beach, MO 65079
Credilor’'s mailing address Describe the lien
13 the creditor an insider or refated party?
. B o
Creditor's email address, f known [ Yes
is anyone eise lfable on this claim?
Date debt was incurred M o
2015 [T ves. Fill out Schedule H: Codebtors (Official Form 206H)
Last 4 digits of account number
0413
Do multiple creditors have an As of the petition filing date, the claim is:
interest in the same property? Check all that apply
H o [ contingent
[ ves. Specify each creditor, 0 uniiquidated
including this creditor and its refative {1 pisputed
priofify.
2.2 | Hancock Construction Co. Describe debtor's property that is subject to a lTen $215,640.39 $0.00
Credtor's Nama Judgment
clo David L. Hancock
2060 Chimney Point
P.O. Box 450
Sunrise Beach, MO 65079
Credilor's mailing address Describe the lien
Is the greditor an insider or related party?
B o
Credilor's email address, if known [ ves
i{s anyane else lfable on this claim?
Date debt was incurred H 0
0910312002 [ es. Fil out Schedule H: Codebtors (Official Form 206H)
Last 4 digits of account number
0008
Do multiple creditors have an As of the petition filing date, the claimis:
interest in the same property? Check all that apply
Official Form 206D Schedule D; Creditors Who Have Claims Secured by Property page 1 of 4
Sofware Copyright {c) 1956-2017 Best Case, LLC - www.besicase.com Best Case Bankrupicy



Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32

Desc Main

Document  Page 11 of 37
Deblor  Osage Water Company Case number {if know)
Name
M B Contingent
3 Yes. Specify each creditor, £1 uniiquidated

including this creditor and its relative
priority.

O pisputed

Harbour Bay Development,

23 | LLe. Describe debtor's property that is subject to a lien N $67,000.00 $0.00
Creditor's Name judgment
c/o Robert E. Roelofsz
2025 3. Arlington Terrace
Springfield, MO 65804
Creditor's maing addiess Describe the lien
Is the creditor an insider or related party?
B no
Creditor's ema| adaress, if known {1 Yes
Is anyone else tiable on this ¢laim?
Date debt was Incurred HE no
3 ves. Fill out Schedule H: Codeblors (QOfficial Form 206H)
Last 4 digits of account number
Do mulfiple ¢reditors have an As of the petition filing date, the claim is:
interest in the same property? Check all that apply
B no O contingent
3 Yes. Specity each creditor, O untiquidated
including this creditor and its relative {1 Disputed
priority,
[24 | Jackson Engineering, nc. Describe debtor's property that is subject to a lizn $112,015.08 $0.00
Credior's Name Judgment
cfo William P. Mitchell
Hwy 54 East
Linn Creek, MO 65052
Creditor's maffng ackdress Describe the lien
Is the creditor an insider or related party? T
o Eno
Creditor's emal address, if kaown D Yes
Is anyene else liable on this claim?
Date debt was incurred - | No
08/03/2004 [ Yes, Filt out Schedule H: Codeblors (Official Form 206H)
Last 4 digits of aceount number
0636
Do multiple ¢reditors have an As of the pefition filing date, the claim is:
interest in the same property? Check alt that apply
Y (] Contingent
[ ves. Specify each creditor, L uniiquidated
including this creditor and its relative G pisputed
prioity.
2.5 | Summit Investments, LLC Describe debtor's property that is subject to a fien $1,041,806.00 $0.00
Credters Name Judgment
cfo Jeffrey E. Green
4558 Osage Beach
Parkway
Suite 108
Osage Beach, MO 65065
Creditor's maling address Describe the lien
Official Form 206D Additional Page of Schedule D: Creditors Who Have Claims Secured by Property page 2of 4
Sofiware Copyright (¢} 1996-2017 Besl Case, LLC - www bestcase.com Best Case Banknupicy



Debtor

Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32

Osage Water Company

Page 12 of 37

Case number {if know)

Document

Desc Main

Name

Credior's emal address, if kncem

Date debt was incurred

20186

t ast 4 digits of account number

0113

Do multipie creditors have an
interest in the same property?

B no

3 ves. Specify each creditor,
including this creditor and its relative
priority.

Is the creditor an insider or related party?

B

3 Yes

Is anyone else liable on this ¢claim?

B no

LT Yes. Fill out Schedule H: Codeblors (Official Form 206H)

As of the petition filing date, the claim is:
Check all that apply

(| Contingent
[T untiquidated
{1 pisputed

Water Laboratory, Inc.

Creditor’s Hame

clo William P. Mitchell
Hwy 54 East

Linn Creek, MO 65052

Describe debtor's property that is subject to a lien $177,847.90

$0.00

Judgment

Credftor's maiting address

Credtor's ema| address, f known

Date debt was incurred

0810312004

Last 4 dlgits of account number
0636

Do multiple creditors have an
interest in the same property?

.No

O ves. Specity each creditor,
including this creditor and its refative

priosity.

Describe the lien

Is the ereditor an insider or related party?

B Ne

1 ves

Is anyone else liable on this claim?

H o

[T Yee, Ful out Schedule H: Codebtors (Official Form 206H)

As of the petition fiting date, the claim is:
Check all that apply

3 contingent
E1 uniiquidated
O Disputed

sl $2,451,070.4
1

IEZTE3R List Others to Be Notified for a Debt Already Listed in Part 1

List in alphabetical order any others who must be notified for a debt already listed in Part 1. Examptes of entities that may be tisted are collection agencles,

assignees of claims listed above, and atterneys for secured creditors.

If no others need to notified for the debts listed in Part 1, do not fill out or subimit this page. If additional pages are needed, copy this page.

Name and address -

Onwhich line in Part 1 did "> Last 4 digits of -0

i you enter the r'e!ated,credit??? . accountnumber for

Charles E. McElyea

Aftorney at Law tine_2.3

Phillips, McElyea, Carpenter & Welch

P.O, Box 559

Camdenton, MO 65020

Janice A. Harder, Trustee

3610 Buttonwood Drive, Suite 200 tine 2.2

Columbia, MO 65201

Wiltiam P. Mitchell

328 S. Frontage Rd. Line 2.6

Osage Beach, MO 65065
Official Form 2062 Additional Page of Schedule D: Creditors Who Have Claims Secured by Property page 3 of 4
Soltware Copysight {c) 1996-2017 Best Case, LLC - www.bes!case.com Bast Case Bankupicy



Case 17-42759-drd11

Doc1 Filed 10/11/17 Entered 10/11/17 13:34.32
Document  Page 13 of 37

Desc Main

Debtor  Osage Water Company Case number (if know)
Name

William P. Mitchell
6161 El Tara Lane Line_2.6
Osage Beach, MO 65065
William P. Mitchell
328 S. Frontage Rd. Line_2.4
Osage Beach, MO 65065
William P. Mitchell
6161 E{ Tara Lane Line 2.4
Osage Beach, MO 65065

Official Form 2060 Additional Page of Schedule D: Creditors Who Have Claims Secured by Property page 4 of 4

Software Copyright {c} 1995-2017 Best Case, LLG - www.bsstcasa.com

Best Case Bankrupicy
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Document __Page 14 of 37

o Idontify the cass:

Debtor name  Osage Water Company

United States Bankrupicy Court for the:  WESTERN DISTRICT OF MISSOURI

Case number (if known)

[ Checkifthisis an
amended filing

Official Form 206E/F
Schedule E/F: Creditors Who Have Unsecured Claims 12i15

Be as complete and accurate as possible. Use Part 1 for creditors with PRIORITY unsecured claims and Part 2 for creditors with NONPRIORITY unsecured claims,
List the other parly to any executory contracts or unexpired leases that could result in a claim. Also list executory contracts on Schedule A/B: Assets - Real and
Personal Property (Official Form 206A/B) and on Schedule G: Executory Contracts and Unexpired Leases (OHiclal Form 206G). Number the entries in Parts 1 and
2 in the boxes on the left. If more space is needed for Part 1 or Part 2, fill out and attach the Additional Page of that Part included in this form.

List All Creditors with PRIORITY Unsecured Claims

1. Do any creditors have priority unsecured claims? (See 11 U.5.C. § 507).

A No. Go to Part 2.

[ ves. Go tofine 2.

§ List All Creditors with NONPRIORITY Unsecured Claims

3. Listin afphabetical arder al! of the creditors with nonpriority unsecured claims. If the debior has more than 6 creditors with nonpriority unsecured claims, filf

out and attach the Additional Page of Part 2,

v Amount of claim_ -

$0.00

3.1 Nonpriority credifor's name and mailing address As of the petition filing date, the claim is: Check all that appiy.
Colly J. Durley
Attorney at Law O contingent
1p1c1) Sgutg?&nth Street, Suite 200 [T uniiquidated
A BOX O oi
A Disputed
Columbia, MO 65205-0918 P Notice on
Basls for the clalm: Notice only
Date(s) debt was incurred _ as’s forthe claim £
Last 4 digils of account number _ Is the cfaim subject fo offset? B no ves
Nonpriority ereditor's name and malling address As of the petition fillng date, the claim Is: Check sl that appy. $0.00
Dave Hancock [ contingent
H'Qh‘_""ay 5 O unliquidated
Sunrise Beach, MO 65079 O pisputed
Date(s} debt was incurred _ Basis for the claim: Nofice only
Last 4 digits of account number __
Is the claim subject to offset? B o [ves
@ Nonpriority creditor's name and mailing address As of the pefition filing date, the claim is: Check aff that apply. $0.00
Faye Coultas [ contingent
Attorney at Law I Uniquidated
4558 Osage Beach Pkwy, Ste 106 O Disputed
Osage Beach, MO 65065 Noti |
is f laim: Notice only
Date(s) debt was incurred _ Basis for the claim n
Last 4 digits of account number _ Is the claim subject to ofiset? M no [ Yes
Nonpriority creditor's name and mailing address As of the petition filing date, the claim is: Check alt that apply. $0.00
Gary Smith
Attorney at Law O contingent
123 N. Jefferson O unikuidated
P.O. Box 669 O pisputed
Lebanon, MO, MO 65537-0669 Nofi i
Basis for th 1 _Notice on
Date(s) debt was incurred _ asis for the clalm
Last 4 digHs of account number _ Is the olaim subject to offset? B No [ ves
Official Form 208E/F Schedule E/F: Creditors Who Have Unsecured Claims page 1 of 3
Software Copyright (c) 1985-2017 Best Case, LLC - waw bastcase.com 52265 Best Case Bankruptoy



Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
Document  Page 15 of 37

Debtor  Osage Water Company

Case number {if known)

Name

Nonpriority creditor's name and mailing address As of the pefition fillng date, the ciaim is: Check a4 that appiy. $0.00
Gregory D. Williams O contingent
Attorney at Law O unliquidated
16533 North State Highway 5 [ Disputed
Sunrise Beach, MO 65079 .
i im:
Date{s) debt was incurred _ Basis for the cfaim: _Notice only
Last 4 digits of account number _ Is the claim subject to ofiset? Bl No [ Yes
36 I Nonpricrity creditor's name and maifing address As of the petition filing date, the claim is: Check all thal apply. $0.00
J. Aaron Ellsworth £ Contingent
Attorney at Law 1 Unliquidated
2140 Bagnell Dam Boulevard, Suite 401 O pisputed
Lake Ozark, MO 65049-8604 N
Basi : Notice onl
Date(s) debtwas incurred _ asis for the claim tice o
Last 4 digits of account number _ §s the claim subject to offset? B o O ves
Nenpriority creditor's name and mailing address As of the petition filing date, the claim is: Check aff that appy. $0.00
Jeffrey E. Green [ contingent
Attorney at Law O unliquidated
4558 Osage Beach Parkway, Suite 108 [ oi
isputed
Osage Beach, MO 65065 .
B im:
Date(s) debtwas incurred _ asls for the claim: _Nofice only
Last 4 digits of account number _ Is the claim subject to offset? B No [ ves
Nonpriority creditor's name and mailing address As of the petition fillng date, the ¢laim is: Check ali that apply. $0.00
John E. Curran O contiagent
Attorney at Law [ Unliquidated
3750 Osage Beach Parkway #100 O pisputed
Osage Beach, MO 65065 N |
Basis for the claim:_Notice only
Date{s} debt was incurred _ asis for the claim
Last 4 diglts of account number _ Is the claim subject to offset? B No O ves
Nonpriority creditor's name and maiting address As of the petition filing date, the claim is: Check a0 that apply. $0.00
Mark W. Comley
Attorney at Law O contingent
segngan, Ct_:-’mley & Ruth, P.C. [ Untiquidated
. Box 53_ I Disputed
Jefferson City, MO 65102-0537
Basi I im: _Notice only
Date(s) debt was incurred _ asis for the claim: Notice onl
Last 4 digits of account number _ Is the claim subject to offsel? B no O ves
Nonpriority creditors name and mailing address As of the petition filing date, the claim is: Check aff that appiy. $0.00
Pat Mitchell 3 contingent
328 South Frontage Road [ Unliquidated
Osage Beach, MO 65065 1 pisputed
Date(s) debt was incurred _ Basis for the claim: _Notice only
Last 4 digits of account number _
Is the elaim subject to offset? B Mo [ Yes
1_371_1 Nenpriority creditor's name and mailing address As of the petition fiting date, the claim is: Check 2l that appdy. $0.00
Shelley Brueggemann
General Counsel {1 contingeat
Missouri Public Service Commission [ Unliquidated
P.O. Box 360 C1oi
) Isputed
Jefferson City, MO 65102 Noti
. B im: _Notice only_
Dato(s) debt was incurred _ asls for the claim: _Notice on
Last 4 digits of accotnt number _ Is the claim subject to offset? Bl o [ ves
Official Form 208 E/F Schedule E/F: Creditors Who Have Unsecured Claims Page 2 of 3
Sofiware Copyright (c) 1806-2017 Best Cass, LLC - www.beslcase.com Best Case Bankruplcy



Case 17-42759-drd11 Doc 1l Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
Document  Page 16 of 37

Debtor  Osage Water Company Case number (i knowm)
Name
312 Nonpriority creditor's name and mailing address As of the petition filing date, the claim is: Check a/l that apply. $0.00
Thomas E. Loraine
Attorney at Law B3 Contingent
Loraine & Associates, LLC 0O unliquidated
4075 Osage Beach Parkway, Suite 300 O visputed

Osage Beach, MO 65065

Date(s) debt was Incurred _

Basis for the claim: _Notice only

Last 4 digits of account number __ Is the claim subject fo offset? B o [Oves

3.13 | Nonpriority creditor's name and mailing address As of the petition filing date, the claim is: Check all ihat appiy. $0.00
William O. Green O Gontingent
Attorney at Law [ untiquidated
P.O. box 1157 [ pisputed

Osage Beach, MO 65065

Date(s) debt was incurred _

Basis for the claim: Notice only

Last 4 digits of account number Is the cfaim subject to offset? B o O ves

£ List Others to Be Nofified About Unsecured Claims

4. List in alphabetical order any others who must be notified for claims listed in Parts 1 and 2, Examples of entities that may be listed are collection agencies,
assignees of daims listed above, and attomeys for unsecured credilors.

If no others need to be notified for the debts listed in Parts 1 and 2, do not fitl out or submit this page. i additional pages are needed, copy the next page.

Onwhich tine in Partt or Part2is the - “ -~ Last 4 digits of -

related creditor (if any) listed?.. - account number, if -7

Name and mailing address -

H Total Amounts of the Priority and Nonpriority Unsecured Claims

§. Add the amounts of priority and nonpriority unsecured claims.

H55 Total of €laim dmolnis

$a. Total cfaims from Part 1 5a, $ 0.00
b, Total claims from Part 2 5b. + § 0.00
Sc. Total of Parts 1 and 2 0.00
Lines 5a + 55 = 5¢. 5e. $ :
Official Form 206 EIF Schedule EIF: Creditors Who Have Unsecured Claims Page 3 of 3

Software Copyright (¢) 1996-2017 Best Case, LLC - www.besicasa com Best Case Bankruptcy
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e ————————— D OCUMENt___Page 17 of 37
Fill in this information to identify the case; = 1~ 7i e fn i

Debtorname  Osage Water Company

United States Bankruptcy Court for the: WESTERN DISTRICT OF MISSOURI

Case number (# known)

[ Checkil this is an
amended filing

Official Form 206G
Schedule G: Executory Contracts and Unexpired Leases 12115

Be as complete and accurate as possible. If more space is needed, copy and attach the additional page, humber the entries consecutively.

1. Does the debtor have any executory contracts or unexpired leases?
[ No. Check this box and file this form with the debtor's other schedules. There is nothing eise to report on this form.

Bl ves. Fill in all of the information below even if the contacts of leases are listed on Sehedule A/B: Assels - Real and Personal Property
(Offictal Form 206A/B).

2. List all contracts and unexpired leases State the name and mailing address for all other parties wnth
; I T T T e whom the debtor has an executory contract or unexplred
lease : I
2.1. State what the contract or l.ake of the Ozarks
fease is for and the nature of  Water & Sewer, Inc, are
the debtor’s interest the operators of the

water and wastewater
systems pursuant to a
Court Order.

State the term remaining ongoing
Lake of the Ozarks Water & Sewer, Inc.

840 Thunder Mountain Road

List the contract number of any Camdenton. MO 65020
amdenton,

government contract

2.2. State what the contract or Lease of well water
tease is for and the nature of  rights from Ms. Jordan
the debtor's interest to Debtor

State the term remaining month-to-month
Ms. Denise Jordan

List the contract number of any 6507 Red Fox Lane
government contract Osage Beach, MO 65065

Official Form 208G Schedule G: Executory Contracts and Unexpired Leases Page 1 of 1
Software Comytight (c} 1995-2017 Best Case, LLC - www.bestcase.com Bast Case Bankrupicy
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Fl _.Il'l thls lnforma :_ fentify

Debtor name  Osage Water Company

Uniled Stales Bankruptcy Court for the:  WESTERN DISTRICT OF MISSOUR}

Case number (if known)

] Checkifthisis an
amended filing

Official Form 206H
Schedule H: Your Codebtors 12/15

Be as complete and accurate as possible, If more space is needed, copy the Additional Page, numbering the entries consecutively, Attach the
Additional Page to this page.

1. Do you have any codebtors?

B No. Check this box and submit this form to the court with the debtor’s other schedules. Nothing else needs to be reported on this form.
[ Yes

2, In Column 1, list as codebtors all of the people or entities who are also liable for any debts listed by the debtor in the schedules of
creditors, Schedules D-G. include all guarantors and co-obligors. In Column 2, idenlify the creditor to whom the deb! is owed and each schedule
on which the creditor is listed. If the codebtor is liable on a debt lo more than one creditor, list each creditor separately i n Column 2.

Column 1: Ccdebtor Column 2 Credltor

Name "0 Mailing Address - i Check all schedules
! ; S e o R E that apply:
2.1 oo
Street L EF
o B¢
City State Zip Code
2.2 N oD
Street {1EF
oG
City State Zip Code
23 a0
Street O EF
ac
Cily State Zip Code
24 L Op
Street M EF
acG
City State Zip Code
Official Form 206H Schedule H: Your Codebtors Page 1 of 1
Best Case Bankruptey

Software Copyright (c) 1996-2017 Besl Case, LLC « www.bestcase.com
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Document  Page 19 of 37

United States Bankruptoy Couwst for the:  WESTERN DISTRICT OF MISSOURI

Case number (if known}

3 Checkifthisis an
amended filing

Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors s

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and submit this
form for the schedules of assets and liabilities, any other document that requires a declaration that is rot included in the document, and any
amendments of those documents. This form must state the individual’s position or relationship to the debtor, the identity of the document,
and the date. Bankruptey Rules 1008 and 9011,

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property by fraud in

connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18 U1.8.C. §§ 152, 1341,
1519, and 3571.

& Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member ¢r an authorized agent of the partnership; or another
individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true and correct

Schedule A/B: Assels—-Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Secured by Properfy (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Offictal Form 206H)

Summary of Assels and Liabilities for Non-individuals (Official Form 206Sum)

Amended Schedule
Chapler 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders (Officiat Form 204)

O aEREENR

Other document that requires a dedlaration

1 declare under penalty of perjury that the foregoing is true and correct.

Executedon  October 11, 2017 X Is] Gary V. Cover, Receiver
Signature of individuaf signing on behalf of debtor

Gary V. Cover, Receiver
Printed name

Receiver Case No. 26V010200965
Posilion or relationship fo debtor

Official Form 202 Declaration Under Penaity of Perjury for Non-individual Debtors
Software Copyright {c} 1996-2017 Best Case, LLC - www bestcase com Best Case Bankauptcy



Case 17-42759-drd11 Doc 1 Filed 10/11/17 Entered 10/11/17 13:34:32 Desc Main
Document  Page 20 of 37

tion to identily the cas

Debtor name Osage Water Company

United Stales Bankruptcy Court for the:  WESTERN DISTRICT OF MISSOURI

Case number (if known}

I Checkif this is an
amended filing

Official Form 207
Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy 04116

The debtor must answer every question. If more space is needed, attach a separate sheet to this form. On the top of any additiona! pages,
write the debtor's name and case number (if known).

0 Income

1. Gross revenue from business

[J None.

Gross revenue -
{pefore deductions and

Identify the beginning and endmg_dales of the debtor’s flscal year, . Sources of revenue
: exclusions)

whlch may be a calendar year Check all that apply

From the beginning of the fiscal year to filing date: B Operating a business $187,500.00
From 1/01/2017 to Filing Date

0 Other
For prior year: Operating a business $250,605.00
From 1/01/2016 10 12/31/2016 .

0 Other
For year before that: B Operaling a business $255,285.00
From 1/01/2015 10 12/31/2016

] other

2. Non-business revenue
Include revenue regardless of whether that revenue is taxable, Non-business income may include interest, dividends, money collected from lawsuits,
anrd royalties. List each source and the gross revenue for each separately. Do not include revenue listed in line 1.

8 none.

Description of sources of revenue - Gross revenue from
fab A (ot each souirce i
{before deducl:ons and
exclusions) ==

List Certain Transfers Made Before Filing for Bankruptcy

3. Certain payments or transfers to creditors within 80 days before filing this case
List payments or fransfers--including expense reimbursements--to any credilor, other than regular employee compensation, within 80 days before
filing this case unless the aggregate value of all property transferred to that creditor is less than $6,425. (This amount may be adjusled on 4/01/19
and every 3 years after thal with respect to cases filed on or after the date of adjustment .}

1 None.

Dates B Total amount of value Reasons forpayment or transfer
S P Check all that apply” -

Crecmor's _Na_me and Address ..

Cfficial Form 207 Statement of Financial Affairs for Non-Individuals Fiting for Bankruptcy page 1

Software Copyright (c) 1996-2017 Best Case, LLC - www.bestease.com Best Case Bankrupicy
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Document  Page 21 of 37

Debtor  Qsage Water Company Case number i keown)
Greditor's Name and Address 2000 Dates ... Total amount of va[ue Reasons for payment or transfer '51_;3"
e VLI L e ST T Check all that apply R
31 Lake of the Ozarks Water & Sewer, Inc.  07/06/2017; $29,953.13 [ Secured debt
840 Thunder Mountain Road 0810812017, £ Unsecured toan repayments
Camdenton, MO 65020 0910512017, 0 Suppliers or vendors
1010212017; B seni
10/10/2017 ervices
O Other__
32 US Treasury 09/18/2017; $18,204.70 [ Secured debt
Internal Revenue Service 0912612017, 3 Unsecured loan repayments
P.O. Box 1211 10]1 0!201 7 D Supp[iers of vendors
Charlotte, NG 28201-1211 ] Senvices

B Other Taxes

33 Gary V. Cover 07/10/2017; $28,963.74  [] Secured debt
137 W. Franklin 0712012017, [ Unsecured loan repayments
Clinton, MO 64735 0712512017 O Suppliers or venders
0811612017, H .
10/10/2017 Services

B oiher Receiver fees
authorized pursuant to Court
Order/Special Master Qrderin
case no. 26V010200965

4. Payments or other transfers of property made within 1 year before filing this case that benefited any insider
List payments or transfers, including expense reimbursements, made within 1 year before filing this case on debts owed o an insider or guaranteed
or cosigned by an insider unless the aggregate value of all property transferred to or for the benefit of the insider is fess than $6,425. (This amount
may be adjusied on 4/31/18 and every 3 years after that with respect 1o cases filed on or after the date of adjustment.) Do not include any payments
listed in line 3. Insiders include officers, directors, and anyone in conlrol of a corporate debtor and their relatives; general pariners of a parinership
deblor and their relatives; affiliates of the deblor and insiders of such affiliates; and any managing agenl of the debtor. 11 U.S.C. § 101(31).

LI Mone.

Reasons for paymenl or transfer

Insider's name and address .

Dales
Retationship to debtor s

$49 00000 Recewer fees authonzed

44, Gary V. 13/2016;
1;;yw. F?:r\::ﬂn :2;10f2016 pursuant to Court Order/Speciafl
Clinton, MO 64735 11/2212016; ;":\f(‘lj’ Order in case no.

Court Ordered Receiver 12123/2016; 0200965
06/15/2017;
06/21/2017

5. Repossessions, foreclosures, and returns
List all property of the debtor thal was obtained by a creditor within 1 year before filing this case, including property repossessed by a creditor, sold at
a foreclosure sale, ransferred by a deed in lieu of foreclosure, or returned to the seller. Do nol include property listed in fine 6.

H None

Pate o "Value_of property

Creditor's name and address = Describe of the Property .

6. Setoffs
List any creditor, including a bank or financial institution, that within 90 days before filing this case set off or otherwise took anything from an account

of the debtor without permission or refused to make a payment at the debtor's direction from an account of the debtor because the debtor owed a
debt.

H None
Creditor's name and address Uescription of the action creditor took - - Date aclion was Amount
el e S N taken B
Official Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy page 2
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Deblor  QOsage Water Company Case number {if kiown)

EEERE Legal Actions or Assignments

7. Legal actions, administrative proceedings, court actions, executions, attachments, or governmental audits
List the legal actions, proceedings, invesligations, arbitrations, mediations, and audits by federal or state agencies in which the deblor was involved

in any capacity—within 1 year before filing this case.

L[] None.
Case title Soelin Nahdre of ease (i Courtor agencysname and . Status of case i "
Case number Sl uLT .': L L :'.'Z' address SR - o .;- """
7.1. Public Service Commission of Request for Camden County Clrcmt B Pending
the State of Missouri vs. Appointment of Court 1 On appeal
Osage Water Company Receiver Courthouse O concluded
26V010200965 One Court Circle
Camdenton, MO 65020
7.2. Osage Water Company vs. Quiet Title Camden County Circuit B Pending
Gregory D. Williams et al. Action/Counter Court O3 oOnappeal
03CM-CC00413 Claim for Courthouse H Coneluded
Aftorney's Fees One Court Circle
Camdenton, MO 65020
7.3. Summit Investments, LLC vs, Breach of Camden County Circuit {1 Pending
Osage Water Company Contract Court {3 On appeal
11CM-CC00113 Courthouse B Concluded

One Court Circle

Camdenton, MO 65020

8. Assignments and receivership

List any property in the hands of an assignee for the benefit of creditors during the 120 days before filing this case and any property in the hands of a

receiver, custodian, or other court-appointed officer within 1 year before filing this case,

O None

Custodian’s name and Address’ : Describe the property - Value o
Gary V. Cover, Recelver Receiveris respons:b!e for overa!l operatuon of the

137 W. Franklin water and wastewater system, and for maintaining

Clinton, MO 64735 system assets. $0.00

Case title -

MO Public Serv;ce Com v. Osage Water Co

Case number.:
_26V01 0200965

Court

= Court name and address -
Camden County Circuit

One Court Circle

Date of order or assignment -~
10/21/2005

Camdenton, MO 65020

Certain Gifts and Charitable Contributions

9. Listall gifts or charitable contributions the debtor gave to a recipient within 2 years before filing this case unless the aggregate value of

the gifts to that recipient is less than $1,000

M None
Recipient's name and address . Description of the gifts or contributions .. Dates given : :Value
EI3EE certain Losses
10. Al losses from fire, theft, or other casualty within 1 year before filing this case.
E none
Offictal Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy page 3
Software Copyright (c) 1696-2017 Bast Case, LLC - www.bestcase.com Best Casa Bankrupley
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Deblor Osage Water Company Case number (f fown)

Desc Main

Description of the property lost and

Amount of payments received for the loss . =
howlhe[ossoccurred AR PR PP B A

Dates of oss
I you have received payrﬁents fo cover the loss, for

example, from insurance, gavemmentoompensauon or _'
tort haberty ilst the total recewed R

List unpaid claims on Officiat Form 106A/B (Schedu!e o
A/B: Assels — Real and Persong! Properdy). - L

fi] Certain Payments or Transfers

11. Payments related to bankrupicy

Value of properly

lost_

List any payments of money or other {ransfers of property made by the debtor or person acting on behalf of the debtor within 1 year before the filing
of this case to another person or entily, including attorneys, that the deblor consulted about debt consolidation or restruciuring, seeking bankruptey

relief, or filing a bankruplcy case.

[ None.

Who was paid or who recelved K
the transfer? - o
Address

i1.1. John Reed, Attorney at Law
Pletz and Reed, P.C.

If not money, describe any property transferred . Dates .. .-

515 East High Streset, Suite 10/09/117
101 $10,000.00
P.0. Box 1048 104114117
Jefferson City, MO 65102 $15,000.00

Totai amount or
i va!ue

$25,000.00

Email or website address
jreedlaw@aol.com

Who made the payment, if not debtor? ..
Receiver

12. Self-settled trusts of which the debtor is a beneficiary

List any payments or transfers of property made by lhe debior or a person acting on behalf of the debtor within 10 years before the filing of this case

to a self-settled trust or similar device.
Do not inctude fransfers already listed on this statement.

M ione.

Dates transfers .
were made

Name of trust or device .o oy Pescribe any property transferred .

13. Transfers not already listed on this statement

Total amount or
“value

List any ransfers of money or other property by sale, trade, or any other means made by the debtor or a person acting on behalf of the debtor within
2 years before the filing of this case to another person, other than property transferred in the ordinary course of business or financial affairs. include

both oudright transfers and transfers made as security. Do not include gifts or transfers previously fisted on this statement.

B None.
Who received transfer? s Description of property transferred oy 00 0 Date transfer -
Address S payments recelved or debts paid in exchange ©~  was madée =

B¥8 Previcus Locations

Total amount or
value

i4. Previous addresses
List all previous addresses used by the debtor within 3 years before filing this case and the dates the addresses were used.

B Does not apply

Address Dates of occupancy

From-To -

k=1 Health Care Bankrupicies

Official Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy
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Case number (if known)

Document

Debter  Osage Water Company

15. Health Care bankruptcies
Is the debtor primarily engaged in offering services and facilities for;
- diagnosing or treating injury, deformity, or disease, or
- providing any surgical, psychiatric, drug treatment, or obsletric care?

B No. GotoParl 9,
O  ves. Fill in the infarmation below.

Facility name and address "

the debtor provides .

Bl Personally Identifiable Information

Nature of the business operation, including type of services

If_debtor provides meals .
and housing, number of
patients in debtor's care

16. Does the debtor collect and retain personally identifiable information of customers?

O No.
B ves. State the nature of the information collected and retained,

Osage Water Company maintains a listing of the names and
addresses of all customers, and the amounts owed for water and
wastewater services. Customer information is maintained by the
operator, Lake of the Ozarks Water and Sewer, Inc., which has a
_privacy policy.

Does the debtor have a privacy policy about that information?

0 No

H ves

17. Within 6 years before filing this case, have any employees of the debtor been participants Iin any ERISA, 401(k),

profit-sharing plan made available by the debtor as an employee benefit?

B No. Gote Par 10,
O Yes. Does the deblor serve as plan administralor?

EUEDLE Certain Financial Accounts, Safe Deposit Boxes, and Storage Units

403(b), or other pension or

18. Closed financial accounts

Within 1 year before filing this case, were any financial accounts or instruments held in the deblor's name, of for the deblor’s benefit, closed, sold,

moved, or transferred?

Include checking, savings, money market, or other financial accounts; certificates of deposit; and shares in banks, credit unions, brokerage houses,

cooperatives, associations, and other financial institutions.

‘i Financlal Institution name and
© Address © 12

Last 4 digits of -
account number,

instrument -

Type of ac_é.o_;i_nt or : iff

19. Safe deposit hoxes

Date account was -

transferred

ST Last balance
: before closing or
: == transfer

List any safe deposit box or other depository for securities, cash, or other valuables ihe debtor now has or did have within 1 year hefore filing this

case.
B None
Depository institution name and address - Names of anyone with Description of the contents
B T e access to it : B
Address

20. Off-premises storage

Do yousstill - :.-
haveit?. .= .

List any property kept in storage units or warehouses within 1 year before filing this case. Do not include facilities that are in a part of a building in

which the debtor does business.

Official Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptfcy
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Debter Osage Water Company i Case number @ known)
B None
Facllity name and addrass . - -0 Names of anyone with .. - Description of the contents .~ Do you still
PR access to it B o have it?

Property the Debtor Holds or Controls That the Debtor Does Not Own

21. Property held for another
List any property lhat the debtor holds or controls that another entity owns. Include any property bosrowed from, being stored for, or held in trust. Do
not list leased or rented property.

1 None
Owner's name and address ~:: - THENIY Location of the property Describe the proparty “-ininiy Eni Value
Customer Deposits First National Bank Customer deposits are $18,971.45
107 S. Second maintained in a separate
Clinton, MO 64735 account.

IGEEEE Details About Environment Information

For the purpose of Part 12, the following definitions apply:
Envirommental law means any statute or governmental regulation that concerns pollution, contamination, or hazardous material, regardless of the
medium affected (air, land, water, or any other medium}.

Site means any location, facility, or properly, including disposal siles, that the debtor now owns, operates, or utilizes or that the debtor formerly
owned, operaled, or uilized.

Hazardous material means anything that an envirommental law defines as hazardous or toxic, or describes as a pollutant, contaminant, or a
simitarly harmful substance.

Report all notices, releases, and proceedings known, regardless of when they occurred.

22. Has the debtor heen a party In any judicial or administrative proceeding under any environmental law? Include settlements and orders.

0 No.
B ves. Provide details below.

Case title % Court or agency name and Nature of the case Status of case
Case number - R, address L I T SR
State v. Osage Water Company Camden County Circuit Failure to comply with Clean O Pending
26V010500617 Court Water Act [ on appeal

B concluded

23. Has any governmental unit otherwise notified the debtor that the debtor may be liable or potentially liable under or in violation of an
environmental law?

B No.
[0 Yes. Provide details below.

Site name and address .. Governmental unit name and Environmental law, if known .. Date of notice

address g

24. Has the debtor notified any governmentat unit of any release of hazardous material?

H no

O vYes. Provide details below.

Site name and address 0 T Governmental unit name and Environmental law, if known -~ Date of notice
fpianto) G : addrass - el e e e

EXRERE Details About the Debtor's Business or Connections to Any Business

Official Form 207 Statement of Financial Affairs for Non-Individuals Fiting for Bankruptcy page 6
Software Copyright (c) 1995-2017 Bast Case, L 1.C - www bestcase com Best Case Bankruplcy
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Debtor Osage Water Company Case number (if known)

25. Other businesses in which the debtor has or has had an interest
List any business for which the deblor was an owner, partner, member, or olhenvise a person in controd within 6 years before filing this case.
Include this information even if already lisled in the Schedules.

H none

Employer Identification number

Business name address - s
L S Do notindude Social Securfty number or [TIN. .

Describe the nature of the business .

26. Books, records, and financial statements
26a. List alt accountants and bookkeepers who maintained the deblor's books and records within 2 years before filing this case.

O None

-Date of service

Name and address ;7
T S L D From-To "~ w0

26a.1.  Taylor Nold and Associates LLC
108 N. Main
Clinfon, MO 64735

26b. List all fiems or individuals who have awdited, compiled, or reviewed debtor's books of account and records or prepared a financial statement
within 2 years before filing this case,

3 None

Date of service ./
From-To -1

Namo and address -

26b.1.  Taylor Nold and Associates LLC
108 N. Main
Clinton, MO 64735

28c. List all firms or individuals wio were in possession of ihe debtor’s books of account and records when this case is filed.

O None

unavailable, explain why 577

Name and address If any books of account and records are

26c1.  Taylor Nold and Associates LLC
108 N. Main
Clinton, MO 64735

26d. List all financial institutions, creditors, and other parties, including mercantile and trade agencies, 1o whom the debtor issued a financial
statement within 2 years before filing this case.

H None
Name and address e e S

27. Inventories
Have any inventories of the deblor's property been taken within 2 years before filing this case?

B no
D Yes. Give the details about the two most recent inventories.

Name of the person who supervised the taking ofthe > Date of inventory  The dolfar amount and basis (cost, market, -

inventory .- or other basis) of each inventory

28. List the debtor's officers, directors, managing members, general partners, members in control, controlling shareholders, or other people
in control of the debtor at the time of the filing of this case,

Cfficial Form 207 Statement of Financtal Affairs for Non-Individuals Filing for Bankruptcy page 7
Software Copyright (c) 1995-20M7 Bast Case, LLGC - wwe. bestease.com Best Case Banksupicy
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Debtor _Osage Water Company Case number (i known)

Name ...l : Address _ Position and nature of any - % of interest, if
R interest Cooes any
Gregory D. erllams 16533 North State Hwy 5 unknown unknown

Sunrise Beach, MO 65079

Name ST Address SO e el Poshion and nature of any i % of interest, if
RN TR P SRS interest v : amy sl
Pat Mltcheli cloTom Loralne unknown unknown

4075 Osage Beach Pkwy
Osage Beach, MO 65065

Name - S Address .- Position and nature of any =" % of interest, lf
B R R Ir e LI L interest T any
Dave Hancock 14130 N. State Hwy & unknown unknown

Sunrise Beach, MO 65079

29. Within 1 year before the filing of this case, did the debtor have officers, directars, managing members, general partners, members in
control of the debtor, or shareholders in control of the debtor who no longer hold these positions?

B no
O Yes. Identify below.

30. Payments, distribufions, or withdrawals credited or given to insiders
Within 1 year before filing this case, did the debtor provide an insider with value in any form, including salary, olher compensation, draws, bonuses,
loans, credits on loans, stock redemptions, and oplions exercised?

B No

1 Yes. Identify below.
Name and address of recipient Amount of money or descnp!lon and value of Dates Reason for .
el S property T : - A providing the value

31. Within 6 years before filing this case, has the debfor been a member of any consolidated group for tax purposes?

H no
O Yes. Identify befow.

Name of the parent corporation .o mni Employer Identification number ol the parent

corporation

32, Within 6 years before filing this case, has the debtor as an employer been responsible for contributing to a pension fund?

B N
O Yes. Identify below.

Name of the parent corporation . .:: . Employer ldentii catlon number of the parent

corporation

Official Form 207 Statement of Financlal Affairs for Non-ndividuals Filing for Bankruptcy page 8
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Debtor Osage Water Company Case number (if kown)

EUELR Signature and Declaration

WARNING -- Bankrupley fraud is a serious crime. Making a false stalement, concealing property, or obtaining money or property by fraud in
connection with a bankruplcy case can resultin fines up to $500,000 or imprisonment for up 1o 20 years, or bolh,
18 U.S.C. §§ 152, 1341, 1519, and 3571.

I have examined the informalion in this Stalement of Financial Affairs and any attachmenis and have a reasonable belief thal the information is true
and cormrect.

| declare under penalty of perjury that the foregoing is true and correct.

Executedon  Qctober 11, 2017

sl Gary V. Cover, Receiver _Gary V. Cover, Receiver
Signature of individual signing on behalf of Ihe debtor Printed name

Paosition or relationship to deblor  Receiver Case No. 26V010200965

Are additional pages to Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy (Official Form 207) attached?
H no

[ ves

Cfficial Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy page 8
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B2030 (Form 2030) {12/15)

United States Bankruptcy Court

Western District of Missouri

Inre _QOsage Water Company Case No.
Debtor(s) Chapfer "

DISCLOSURE OF COMPENSATION OF ATTORNEY FOR DEBTOR(S)

1. Pursuantio 11 U .S.C. § 329(a) and Fed. Bankr. P. 2016(b), 1 certify that I am the attorey for the above named debtor(s) and that
compensation paid to me within one year before the filing of the petition in bankruptey, or agreed to be paid to me, for services rendered or to
be rendered on behalf of the debtor(s) in contemplation of or in connection with the bankruptey case is as follows:

For legal services,  have agreed to accept . $ 23,283.00
Prior to the filing of this statement I have received 5 23,283.00
Balance Due $ 0.00

2. The source of the compensation paid {0 me was:
B Debior O Other (specify):

3. The source of compensation to be paid to me is:

B Debior 0 Other (specify):
4, B I have not agreed to share the above-disclosed compensation with any other person unless they are members and associates of my law firm.

O Ihave agreed to share the above-disclosed compensation with a person or persons who are not members or associates of my law firm, A
copy of the agreement, together with a list of the names of the people sharing in the compensation is attached.

5. Inreturn for the above-disclosed fee, I have agreed to render legal service for all aspects of the bankruptey case, including:

a. Analysis of the debtor’s financial situation, and rendering advice o the debtor in determining whether to file a petition in bankruptey;
b. Preparation and filing of any petition, schedules, staterment of affairs and plan which may be required;
c. Representation of the debtor at the meeting of creditors and confirmation hearing, and any adjourned hearings thereof;
d. [Other provisions as needed]
Negotiations with secured creditors

6. By agreement with the debtor(s), the above-disclosed fee does not include the following service:

CERTIFICATION

I certify that the foregoing is a complete statement of any agreement or arrangement for payment to me for representation of the debtor(s) in
this banknuptey proceeding.

Octoher 11, 2017 Is! John C. Reed
Date John C. Reed
Signature of Attorney
Pletz and Reed, P.C.
515 East High Street
P.O. Box 1048
Jefferson City, MO 65102
573-635-8500 Fax: 573-634-3079
priaw@embargmail.com
Neme of law firm

Software Copyright (c} 1996-2017 Best Case, LLC - www.bestcase.com Best Case Bankrupley
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Charles E. McElyea

Attorney at Law

Phillips, McElyea, Carpenter & Welch
P.O. Box 559

Camdenton MO 65020

Colly J. Durley

Attorney at Law

111 Bouth Ninth Street, Suite 200
P.O. Box 9218

Columbia MO 65205~09818

Dave Hancock
Highway 5
Sunrise Beach MO 65079

Faye Coultas

Attorney at Law

4558 Osage Beach Pkwy, Ste 106
Osage Beach MO 65065

Gary Smith

Attorney at Law

123 N. Jefferson

P.O. Box 669

Lebanon, MO MO 65537-0669

Gregory D. Williams
16533 North State Hwy 5
Sunrise Beach MO 65079

Gregery D. Williams
Attorney at Law

16533 North State Highway 5
Sunrise Beach MO 65079

Hancock Construction Co.
c/o David L. Hancock
2060 Chimney Point

P.0O. Box 450

Sunrise Beach MO 65079

Harbour Bay Development, L.L.C.
c/o Robert E. Roelofsz

2025 3. Arlington Terrace
Springfield MO 65804
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J. Aaron Ellsworth

Attorney at Law

2140 Bagnell Dam Boulevard, Suite 401
Lake Ozark MO 650498604

Jackson Engineering, Inc.
¢/o William P. Mitchell
Hwy 54 East

Linn Creek MO 65052

Janice A, Harder, Trustee
3610 Buttonwood Drive, Suite 200
Columbia MO 65201

Jeffrey E. Green

Attorney at Law

4558 Osage Beach Parkway, Suite 106
Osage Beach MO 65065

John E. Curran

Attorney at Law

3750 Osage Beach Parkway #100
Osage Beach MO 65065

Lake of the Ozarks Water & Sewer, Inc.
840 Thunder Mountain Road
Camdenton MO 65020

Mark W. Comley

Attorney at Law

Newman, Comley & Ruth, P.C.
P.0O. Box 537

Jefferson City MO 65102-0537

Ms. Denise Jordan
6507 Red Fox Lane
Osage Beach MO 65065

Pat Mitchell
328 South Frontage Road
Osage Beach MO 65065
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Shelley Brueggemann

General Counsel

Missouri Public Service Commission
P.0. Box 360

Jefferson City MO 65102

Summit Investments, LLC
c/o Jeffrey E. Green
4558 Osage Beach Parkway
Suite 106

Osage Beach MO 65065

Thomas E. Loraine

Attorney at Law

Loraine & Associates, LLC

4075 Osage Beach Parkway, Suite 300
Osage Beach MO 65065

Water Laboratory, Inc.
¢/o William P. Mitchell
Hwy 54 Fast

Linn Creek MO 65052

William O. Green
Attorney at Law

P.0O. box 1157

Osage Beach MO 65065

William P. Mitchell
328 5. Frontage Rd.
Osage Beach MO 65065

William P. Mitchell
6161 E1 Tara Lane
Osage Beach MO 65065
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United States Bankruptcy Court
Western District of Missouri

Inre _Osage Water Company CaseNo.
Debtor(s) Chapter 11

VERIFICATION OF MAILING MATRIX

The above-named Debtor(s) hereby verifies that the attached list of creditors is

true and correct to the best of my knowledge and includes the name and address of my

ex-spouse (if any).

Date;  October 11, 2017 /sl Gary V. Cover, Receiver
Gary V. Cover, Receiver/Receiver Case No. 26V010200965

Signer/Title

Software Copyright () 1995-2017 Best Case, LLC - www.bestcase.com Best Case Bankrupley
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Fillin thig information to identify
Debtor name |Osage Water Company

United States Bankruptcy Court for the:  WESTERN DISTRICT OF MISSOURI [J Check if this is an

Case number (if known): amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and

Are Not Insiders 12115

A list of creditors holding the 20 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31). Also, do not
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor
among the holders of the 20 largest unsecured claims.

Name of creditor and -] Name, telephone number | Nature of ¢laim ;27" | Indicate if claim | Amount of claim 5075 R : T
complete maiting address, ] and email address of =] (for example, wrade -] :Is contingent, | If the claim is fully unsecu;ed ru m only unsecured datm amount o
ingluding zip code - -{ creditor contact - debts, bank loans, unhqmdated or dasm is partially secured, fill in total elaim amount and deducbon for s
Tt B PR professional services, -] 1 disputed " valueofoo{iateraforsetoff to caleulate unsecured claim, 5L R
fand govemment RN I =7 Total etatm, if 2 = 2| Deduction for value Unsecure(i claim

| contracts) | T | partially secured | of collaterat or setoff | -

Gragory D. Williams Judgment $836,760.77 $0.00 $836 760 77
16533 North State
Hwy 5

Sunrise Beach, MO
65079

Hancock Judgment $215,640.39 $0.00 $215,640.39
Construction Co.
clo David L.
Hancock

2060 Chimney Point
P.O. Box 450
Sunrise Beach, MO
65079

Harbour Bay judgment $67,000.00 $0.00 $67,000.00
Development, L.L.C.
clo Robert E.
Roslofsz

2025 S, Arlington
Terrace

Springfield, MO
65804

Jackson Judgment $112,015.08 $0.00 $112,015.08
Engineering, Inc.
cfo William P.
Mitchell

Hwy 54 East
Linn Creek, MO
65052

Summit Judgment $1,041,806.00 $0.00 $1,041,806.00
Investments, LLC
clo Jeffrey E. Green
4558 Osage Beach
Parkway

Suite 106

Osage Beach, MO
65065

Official form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Yho Have the 20 Largest Unsecured claims page 1
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Debtor  Osage Water Company

Document

Name

Case number (if known)

Name of creditor and 20
complete matling address,

including zip code -

Name, telephone number
and email address of
creditor contact

U professional services,

Nature of claim .
{for example, trade -
debts, bank oans,

Indicate if claim .
> Is contingent,
1 ‘unliquidated, or
L disputed

Amount of claim 50k - .

H the claim is fully | unsecured fﬂf in omy unsecured cfa;m amounL If A
claim is parially secured, fill In total claim amount and deduction for -
value of ooilateral of seloff o calculale unsecured daim. = 10 ;

e RO -{ Total claim, if 2"} Deduction for value .| Unsecured claim' -

IR VA ‘| partially secured -+ | of coliateral or setoff

Water Laboratory, Judgment $177,847.90 $0.00 $177,847.90
inc.

clo William P.

Mitchell

Hwy 54 East

Linn Creek, MO

65052
Official form 204 Chapter i1 or Chapter 9 Cases: List of Creditors Yvho Have the 20 Largest Unsecured claims page 2
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United States Bankiruptcy Court
Western District of Missouri

inre Osage Water Company Case No,

Debtor(s) Chapter 11

LIST OF EQUITY SECURITY HOLDERS

Following is the list of the Debtor's equity security holders which is prepared in accordance with rule 1007(a)(3) for filing in this Chapfer 11 Case

Name and last known address or place of  Security Class Number of Securities Kind of Interest
business of holder

Dave Hancock unknown unknown unknown
Highway 5

Sunrise Beach, MO 65079

Gregory D. Williams unknown unknown unknown
Attorney at Law

16533 North State Highway 5

Sunrise Beach, MO 65079

Pat Mitchell unknown unknown unknown
328 South Frontage Road
Osage Beach, MO 65065

DECLARATION UNDER PENALTY OF PERJURY ON BEHALF OF CORPORATION OR PARTNERSHIP

I, the Receiver Case No. 26V010200965 of the corporation named as the debtor in this case, declare under penalty of
perjury that 1 have read the foregoing List of Equity Security Holders and that it is true and correct to the best of my
information and belief.

Date October 11, 2017 Signature /s/ Gary V. Cover, Receiver
Gary V. Cover, Receiver

Penalty for making a false statement of concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both.
IBU.S.C. §§ 152 and 3571.

Sheet 1 of 1 in List of Equity Security Holders
Software Copyright (c) 1996-2017 Best Case, LLC - www.besticasa.com Best Case Bankruptcy
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United States Bankruptcy Court

Western District of Missouri

Inre Osage Water Company Case No.

Debtor(s) Chapter 11

CORTORATE OWNERSHIP STATEMENT (RULE 7007.1)

Pursuant to Federal Rule of Bankruptcy Procedure 7007.1 and to enable the Judges to evaluale possible disqualification or
recusal, the undersigned counsel for _Osage Water Company _in the above captioned action, certifies that the following is
a (are) corporation(s), other than the debtor or a governmental unit, that directly or indirectly own(s) 10% or more of any
class of the corporation's(s') equity interests, or states that there are no entities to report under FRBP 7007.1:

B None [Check if applicable)

October 11, 2017 Isf John C. Reed
Date John C. Reed

Signature of Attorney or Litigant
Counsel for ©Osage Water Company
Pletz and Reed, P.C.

515 East High Street

P.O. Box 1048

Jefferson City, MO 65102
573-635-8500 Fax:573-634-3079
priaw@embargmail.com
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IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
) Case No. 17-42759-drd11
OSAGE WATER COMPANY, )
)
Debtor., )

TRUSTEE’S MOTION TO APPROVE (A) THE SALE OF SUBSTANTIALLY ALL OF
DEBTOR’S ASSETS FREE AND CLEAR OF ALL LIENS, INTERESTS, CLAIMS AND
ENCUMBRANCES AND RELATED PROCEDURES AND BID PROTECTION
PURSUANT TO 11 U.S.C. § 363, (B) THE POTENTIAL ASSUMPTION AND
ASSIGNMENT, OR REJECTION, OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES, AND RELATED PROCEDURES, PURSUANT TO 11 U.S.C.

365, AND (C) RELATED RELIEF PURSUANT TO 11 U.S.C. §§ 102 AND 105

Jill Olsen (“Trustee™), as Chapter 11 trustee of debtor Osage Water Company (“Debtor™),
by and through counsel, for her Motion to Approve (a) the Sale of Substantially All of Debtor’s
Assets Free and Clear of All Liens, Interests, Claims and Encumbrances, and Related Procedures
and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the Potential Assumption and Assignment,
or Rejection, of Certain Executory Contracts and Unexpired Leases, and Related Procedures,
Pursuant to 11 U.S.C. § 365, and (c) Related Relief Pursuant to 11 U.S.C. §§ 102 and 105 (the

“Motion™), states and alleges as follows:

BACKGROUND

Procedural Posture

1. On October 11, 2017, (the “Petition Date™), Debtor filed its voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code (the “Code™).

2. On or about October 26, 2017, Trustee was appointed as the Chapter 11 Trustee
of Debtor.

3. This is a core proceeding pursuant to 28 U.S.C. § 157(2)(A), (M), (N) and (O).

4, This Court has jurisdiction over this matter pursuant (o 28 U.S.C. § 1334.

WA 111457175
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5. Venue is proper in this Court pursuant to 28 U.S.C. § 1408.

Nature of Pre-Petition Date Business Operations

6. Debtor is a corporation organized under Missouri law.
7. Debtor owns, operates, and controls property in the distribution and sale of water

to residents of Camden County, Missouri for gain (“Water Supply Systems™).

8. Debtor also owns, operates, and controls property, including pipes, pumps,
structures, appliances, and other real and personal property in connection with the collection,
carriage, treatment and disposal of sewage for residents of Camden County, Missouri for gain
(“Sewer Systems”).

9. Debtor owns, operates, and controls Water Supply Systems and Sewer Systems in
Camden County, Missouri, located at (i) Cedar Glen Condominiums; (ii) Chelsea Rose
Subdivision; (iii) Harbor Bay Condominiums; and (iv) Eagle Woods Subdivision (collectively,

“QOperational Systems™).

10.  Debtor also owns non-operational Water Supply Systems and Sewer Systems in

Camden County, Missouri, located at Osage Beach Parkway (“Non-Operational Systems, and

together with the Operational Systems, “Water Systems”™) (Water Systems, together with all

other of Debtor’s right, title, and interest in real and personal property, the “Assets™). The Assets

include customer deposits held by the Trustee (the “Customer Deposits™).

11. In 2002, Debtor had three principals: Dave Hancock, Pat Mitchell, and Greg
Williams.

12, In a repott and order dated December 10, 2002 (the “PSC Order™), the Missouri
Public Service Commission (the “PSC™) determined Debtor had been effectively abandoned by
its owners and that it was unable or unwilling to provide safe and adequate service to its

customers.
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13.  The PSC Order recommended its staff seck the appointment of a receiver to take
control and responsibility of the company. The PSC Order also recommended its staff seek a
determination from the circuit court that Debtor should not be returned to its owners but rather
should be liquidated by the receiver.

14.  On October 21, 2005, the Circuit Court of Camden County (the “State Court™)
appointed Gary Cover receiver of Debtor (the “Receivet™).

Pre-Petition Date and Post-Petition Date Marketing Efforts

15.  The Receiver marketed the Assets prepetition, receiving multiple bids from 2014
to 2017.

16. In the Receiver’s report to the State Court dated January 14, 2015, the Receiver
reported the following bids: (1) Central States Water Resources, Inc., $479,702.00; (2) Missouri
American Water Company, $250,000.00; (3) Cedar Glen Condominium Owners Association,
Inc., Missouri Water Association, Inc., and Lake Area Waste Water Association, Inc. (joint
bidders), $160,000.00; and (4) Gregory Williams, satisfaction of judgment obtained in Case No.
09CM-CC00413.

17.  In the Receiver’s report to the State Court dated May 12, 2017, the Receiver
reported the following bids: (1) Central States Water Resources, Inc., $440,000.00; (2) Public
Water Supply District # 5, $636,0600.00 (Cedar Glen service area only); (3) Patrick Mitchell,
$5,000.00 (all assets except Cedar Glen service area); and (4) Gregory Williams, satisfaction of
judgment obtained in Case No. 09CM-CC00413.

18.  None of the prepetition bids resulted in a sale.

19.  The Trustee has contacted entities that expressed interest in the Assets prepetition

as well as other entities.
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The APA and Sale Process

20.  Good-faith and arms-length negotiations have resulted in the Trustee entering an

asset purchase agreement (the “Stalking Horse APA™)! with Central States Water Resources, Inc.

(the “Stalking Horse Purchaser”). The Stalking Horse APA provides for, among other things, the

sale of substantially all of Debtor’s Assets, or portions thereof, free and clear of any and all liens,
claims, encumbrances and other interests (the “Transaction™).

21.  Trustee proposes to effectuate the Transaction(s) via the process and procedures
outlined in the Bid Procedures (as defined below) in order to determine the highest and best
bidder or bidders to enter into the Transaction(s) under the Timeline provided below.

RELIEF REQUESTED

Introduction

22.  Pursuant to Code §§ 102, 105, 363 and 365 and Rules 2002, 6004, 6006, 5006 and

9007 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), Trustee requests

the Court, infer alia, (a) approve the bid procedures (“Bid Procedures”) attached as Exhibit A to

the proposed Order (“Bid Procedures Order”) attached hereto as Exhibit 1, (b) approve the form

and manner of notice of the Bid Procedures, the Sale Hearing (as defined below), the Objection
Deadline, the respective dates, times and places for an auction, if required under the Bid
Procedures, and the possible assumption and assignment, or rejection, of executory contracts and
unexpired leases and rights thereunder, substantially in the form attached as Exhibit B to the Bid

Procedures Order (the “Transaction Notice™), (¢) approve the Stalking Horse APA and Bid

Procedures as set forth in the Bid Procedures Order, (d) establish procedures for objections to the

Sale Motion and for determining cure amounts in connection with the assumption and

' The attached Stalking Horse APA is unexecuted. The Trustee anticipates receiving signatures pages in the near
terim.
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assignment of executory contracts and unexpired leases and rights thereunder, and (e) set a

hearing on the Sale Motion.

Summary of Key Provisions

Event Date and Time (if applicable)
Transaction Notice Within seven (7) days of the entry of the Bid Procedures Order
Notice to Contract/Lease Within seven (7) days of the entry of the Bid Procedures Order

Parties of Potential
Assignment of Rejection

Bid Deadline [21 days after Bid Procedures Order], 5:00 p.m. prevailing
Central Time

Auction [35 days after Bid Procedures Order}, 9:30 a.m. prevailing
Central Time

Contract/Lease and Sale [42 days after Bid Procedures Order], 3:00 p.m. prevailing

Hearing Objection Deadline  Central Time

Sale Hearing [To be determined by the Court] _.m. prevailing Central
Time

Sale Hearings

23. Concurrently with this motion, the Trustee has requested an initial hearing on the
Motion (the “Initial Hearing™) be set on September 20, 2018, to approve the procedures
described herein including, without limitation, the Bid Procedures. Trustee also requests a final
hearing on the Sale Motion (the “Sale Hearing™) be set on or after November 2, 2018 to grant the
remaining relief requested hereunder.

The Sale Process

24.  Pursuant to Bankruptcy Rule 6004(f)(1), sales of property outside the ordinary
course of business may be by private sale or auction. Good cause exists to expose the Assets to

auction. Trustee believes an auction conducted substantially in accordance with the Bid
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Procedures will enable Trustee to obtain the highest or best offer(s) for the Assets under the
circumstances, thereby maximizing the value of Debtor’s estate.

25 Pursuant to the Bid Procedures, a Potential Bidder (other than the Stalking Horse
Purchaser) must deliver the following to Trustee, prior to submitting any Bid: financial
statements of, or other information relating to, the Potential Bidder or, if the Potential Bidder is
an entity formed for the purpose of the Transaction, financial statements of the equity holder(s)
of the Potential Bidder, or such other form of financial disclosure or evidence of financial
capability and performance and legal authority acceptable to Trustee as requested by Trustee
(and, if requested by Trustee, certified to by a duly authorized representative of the Potential
Bidder (or equity holders thereof, as applicable)), demonstrating such Potential Bidder’s
financial capability and legal authority to close the proposed Transaction in a timely manner.

26. A Potential Bidder that delivers the documents described in paragraph 25 and that
Trustee determines in her business judgment is financially capable of consummating the
Transaction in a timely manner will be permitted to further participate in the Bidding Process.

27. A Potential Bidder who desires to make a Bid must deliver a written copy of its
written asset-purchase agreement marked to show the specific changes to the Stalking Horse
APA that the Potential Bidder requires (which marked copy may be an electronic comparison of
the written asset-purchase agreement submitted and the Stalking Horse APA) on or before the
Bid Deadline. Trustee may extend the Bid Deadline, but the Trustee will promptly notify all
Potential Bidders of any such extension.

28. A Bid received from a Potential Bidder (other than the Stalking Horse Purchaser)
by the Bid Deadline will constitute a “Qualified Bid” only if it includes all of the following

requirements, as determined by Trustee in her sole discretion:
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a. A written purchase agreement duly executed by the Potential Bidder
substantially in the same form as the Stalking Horse APA, together with a
copy of such agreement marked to show the specific changes to the
Stalking Horse APA that the Potential Bidder requires (which marked
copy may be an electronic comparison of the written asset purchase
agreement submitted and the Stalking Horse APA). The asset-purchase
agreement submitted by a Potential Bidder must fulfill the requirements
stated in the Bidding Procedures.

b. The Bid must provide for the purchase of all or substantially all of the
Assets and for consideration that exceeds the cash portion of the
consideration offered by the Stalking Horse Purchaser by at least $15,000
(the “Initial Minimum Overbid™). The Trustee may aggregate two or more
Bids that collectively provide for the purchase for all or substantially all of
the Assets and exceed the Initial Minimum Overbid into a joint Bid, which
shall be deemed a Qualified Bid if it otherwise meets the bid requirements.

C. The Bid must be in cash unless Trustee consents otherwise.

d. The Bid must be accompanied by satisfactory evidence of committed
financing or other financial ability to consummate the Transaction in a
timely manner,

c. If a Bid indicates a Potential Bidder will seek the assumption and
assignment of executory contract(s) or unexpired lease(s), the Bid must
include sufficient information to permit Trustee, if necessary, to timely file
a motion to assume and assign such executory confract(s) or unexpired
lease(s) to determine the proposed assignee’s ability to comply with Code
§ 365 (to the extent applicable).

f. The Bid cannot be conditioned upon the Bankruptcy Court’s approval of
any bid protections, such as a break-up fee, termination fee, expense
reimbursement, working fee or similar type of payment.

g. The Bid must expressly acknowledge and represent that the Potential
Bidder: (i) has had an opportunity to conduct any and all duc diligence
regarding the Assets and business of Debtor and the Transaction prior to
making its Bid, (ii) has relied solely upon its own independent review,
investigation and/or inspection of any documents and the Assets and
business of Debtor in making its Bid, and (iii) did not rely upon any
written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express, implied, by operation of law or
otherwise, regarding the business or Assets of Debtor or the Transaction,
or the completeness of any information provided in connection therewith,
except as expressly stated in the representations and warranties contained
in the APA ultimately accepted and executed by Trustee, and (iv) has
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authority to make the Bid, execute any documents to close on the
Transaction, and proceed to closing on the Transaction.

h. The Bid must be received by the Bid Deadline.

29,  If more than one Qualified Bid is submitted for the Assets in accordance with the
Bid Procedures, Trustee will conduct an auction (the “Auction™). Trustee will notify all Qualified
Bidders who have submitted Qualified Bids (collectively, the “Auction Participants”) of the time
and date of the Auction.

30.  Prior to the Auction, Trustee will evaluate the Qualified Bids and select the
Qualified Bid or combination of Qualified Bids that Trustee determines in her business judgment

to be the highest or best Qualified Bid(s) (the “Initial Highest Bid™) for the assets of Debtor’s

estate. In making this determination, Trustee may consider, among other things, the amount of
cash to be paid or delivered, the conditions to closing, the Assets being purchased, the amount of
iiabilities being assumed and related matters.

31.  Trustee will give each of the Auction Participants notice of the Initial Highest Bid
and a copy of such Bid prior to the scheduled start of the Auction.

32. At the commencement of the Auction, Trustee will formally announce the Initial
Highest Bid(s) and the assets to which they relate. All Qualified Bids at the Auction will be
based on the Initial Highest Bid(s) and increased therefrom, and thereafter made in minimum
increments higher than the previous Qualified Bid in an amount of at least $10,000.2

33, Trustee will have the right to adopt such other rules for the Auction which she
believes in her business judgment will promote the goals of the Auction to obtain the highest and

best price for the Assets,

Minimum bid increments must consist solely of cash consideration unless otherwise authorized by Trustee.
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34,  Trustee may (a) determine which Qualified Bid, if any, is the highest or otherwise
best offer(s); and (b) reject at any time before entry of an Order of the Bankruptcy Court
approving the Successful Bid(s), any bid that, in the discretion of Trustee, is (i) inadequate or
insufficient, (ii) not in conformity with the requirements of the Bankruptcy Code or the Bid
Procedures, or (iii) contrary to the best interests of Debtor’s estate and its creditors.

35.  The Bid Procedures provide an appropriate framework for obtaining offers for the
purchase of the Assets and will enable Trustee to review, analyze and compare all Bids received
to determine which Bid (or Bids) is in the best interests of Debtor’s estate and its creditors.
Therefore, Trustee respectfully requests this Court approve the Bid Procedures and authorize
Trustee to take any and all actions necessary or appropriate to implement the Bid Procedures.

Credit Bid

36.  Code § 363(k) states:

At a sale under subsection (b) of this section of property that is subject to a
lien that secures an allowed claim, unless the court for cause orders
otherwise the holder of such claim may bid at such sale, and, if the holder
of such claim purchases such propetrty, such holder may offset such claim
against the purchase price of the property.

37.  Cause exists to prohibit credit bidding in this case. The Debtors’ schedules only
list judgment licnholders as creditors who may have a claim secured by property. The Trustee
disputes these licns, as explained in the Trustee’s Motion for Partial Summary Judgment [Doc.
59] in Adv. Pro. No. 17-2010. As there is a dispute about whether these judgment lienholders
have liens on the property, credit bidding should not be permitted. “[Clourts have found ‘cause’
to deny the opportunity to credit bid when a sufficient dispute exists regarding the validity of the
lien forming the basis for the credit bid.” In re L.L. Murphrey Co., No. 12-03837-8, 2013 WL

2451368, at *5 (Bankr. ED.N.C. June 6, 2013); see also In re Fisker Automotive Holdings, Inc.,

510 B.R. 55, 61 (Bankr, D. Del. 2014) (limiting credit bidding when “the validity of [creditor’s]
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secured status has not been determined”); In re Daufuskie Island Properties, LLC, 441 B.R. 60,
63 (Bankr. D.S.C. 2010) (finding that cause existed to deny credit bidding when claim was
disputed); In re McMullan, 196 B.R. 818, 835 (Bankr. W.D. Ark. 1996) (holding that if there
was a sale, the creditor could not credit bid “because the validity of its liens and security interests
are unresolved™), aff'd, 162 F.3d 1164 (8th Cir. 1998).

Procedure to Address Assumption and Assignment, or Rejection,
of Unexpired Leases and Executory Contracts

38.  Trustee currently anticipates that the Prevailing Bid at the Sale Hearing may
include provisions requesting that the Trustee assune and assign, or reject, certain unexpired
leases or executory contracts. However, the Trustee does not yet know exactly which unexpired
leases or executory contracts may be assumed and assigned, or rejected. Accordingly, Trustee is
proposing to send a separate notice to all non-debtor parties to unexpired leases and executory
contracts of the potential assumption and assignment, or rejection, of unexpired leases and
executory contracts, including schedules detailing Trustee’s calculation of the amount, if any,
necessary to cure any default or compensate for any actual pecuniary loss in accordance with
Code § 365(b)(1)(A) and (B).

39.  Additionally, as soon as the Trustee determines the highest and best bid, the
Trustee will file a Supplemental Notice with the Bankruptcy Court and deliver it to all non-
debtor parties to unexpired leases and executory contracts. The Supplemental Notice will, among
other things, identify the unexpired leases and executory contracts that the Successful Bidder(s)
are proposing to have Trustee assume and assign, or reject, if any.

Objections and Related Procedures

40.  Trustee requests the following procedures be implemented with respect to the

notices discussed herein and relief related thereto:
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a. Objections, if any, to all or any part of the Motion shall be filed on the
docket of the Bankruptcy Court and served such that each objection is
actually received by the following parties on or before the relevant
objection deadline specified above: (a) counsel for Trustee, Andrea M.
Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com; and (b) Office of the United States
Trustee’s Office, Adam E. Miller, Trial Attorney, 400 East 9" Sireet,
Room 3440, Kansas City, Missouri, adam.e.miller@usdoj.gov.

b. Any person failing to timely file an objection to the Motion shail be barred
from objecting to the Motion, including the sale of the Assets free and
clear of any and all liens, claims, encumbrances, and other interests, and
will be deemed to consent to the Transaction(s), including the sale of the
Assets free and clear of any and all liens, claims, encumbrances, and other
interests.

41.  The above procedures are fair, reasonable and appropriate to provide a framework
for the Court to consider the Motion and the relief requested thereunder. Trustee respectfully
requests the Court approve the foregoing notice and objection procedures.

LEGAL ARGUMENT SUPPORTING RELIEF REQUESTED

Sale Under Code § 363 Generally

42, Code § 363(b)(1) provides: “The Trustee, after notice and a hearing, may use,
sell, or lease, other than in the ordinary course of business, property of the estate.” Code
§ 105(a) provides in relevant part: “The Court may issue any order, process, or judgment that is
necessary or appropriate to catry out the provisions of this title.”

43. A sale of assets of a debtor should be authorized pursuant to Code § 363 if a
sound business purpose exists for doing so. See, e.g., Fullon State Bank v. Schipper (In re
Schipper), 933 F. 2d 513, 515 (7th Cir. 1991); Conmmittee of Equity Sec. Holders v. Lionel Corp.
(In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir, 1993). The Trustee has determined a sale of
the Assets to the Successful Bidder(s) is the best way to maximize the value of the Assets in this
case. Maximization of asset value is a sound business purpose, warranting authorization of the

sale.
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Sale Free of Liens, Interests, Claims and Encumbrances Under Code 8 363()

44.  Code § 363(f) provides:
The trustee may sell property under subsection (b) or (c) of this section

free and clear of any interest in such property of an entity other than the
estate, only if —

) applicable non-bankruptcy law permits sale of such property free
and clear of such interest;

(2) such entity consents;

(3)  such interest is a lien and the price at which such property is to be
sold is greater than the aggregate value of all liens on such property;

) such interest is in bona fide dispute; o

(5) such entity could be compelled, in a legal or equitable proceeding,
to accept a money satisfaction of such interest.

45.  Code § 363(f) is drafted in the disjunctive. Thus, satisfaction of any of the
requirements enumerated therein will suffice to warrant the Trustee’s sale of the Assets free and
clear of all liens, claims and encumbrances. Each lien, claim or encumbrance attached to the
Assets satisfies at least one of the five conditions of Code § 363(f), and Trustee submits that any
such lien, claim or encumbrance will be adequately protected by attachment to the net proceeds
of the proposed sale(s), subject to any claims and defenses Trustee or any other party in interest
may possess with respect thereto. For the avoidance of doubt, this includes, without limitation,
the Trustee’s Motion for Partial Summary Judgment [Doc. 59] in Adv. Pro. No. 17-2010.
Accordingly, the Trustee requests that the Assets be transferred to the Successful Bidder(s) free
and clear of all liens, claims, interests and encumbrances, with such liens, claims, interests and
encumbrances to attach to the proceeds of the sale of the Assets.

46.  The Trustee is not seeking to sell the Customer Deposits free and clear of any

interest that the Debtor’s customers may have in the Customer Deposits. The Stalking Horse
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APA contemplates that the Trustee will transfer the Customer Deposits to the Stalking Horse

Purchaser, and the Customer Deposits shall remain subject to the customers’® claims for refund of

the Customer Deposits.

Good Faith Purchaser Code 8§ 363{m)

47. Code § 363 (i) provides:

The reversal or modification on appeal of an authorization under
subsection (b} or {c) of this section of a sale or lease of property does not
affect the validity of a sale or lease under such authorization to an entity
that purchased or leased such property in good faith, whether or not such
entity knew of the pendency of the appeal, unless such authorization and
such sale or lease were stayed pending appeal.

While the Bankruptcy Code does not define “good faith,” the Seventh Circuit in Inn the Matter of
Andy Frain Services, Inc., 798 F.2d 1113 (7th Cir. 1986) held that:
The requirement that a purchaser act in good faith . . . speaks to the integrity of his
conduct in the course of the sale proceedings. Typically, the misconduct that
would destroy a purchaser’s good faith status at a judicial sale involves fraud,

collusion between the purchaser and other bidders or the trustee, or an attempt to
take grossly unfair advantage of other bidders.

798 F.2d at 1125 (emphasis omitted) (quoting n re Rock Industries Machinery Corp., 572 F.2d
1195, 1198 (7th Cir. 1978) (interpreting Bankruptcy Rule 805, the precursor of Code § 363(m))).
The Trustee submits that any agreement reached with the Successful Bidder pursuvant to the
Bidding Procedures is an arm’s length negotiated transaction entitled to the protections of Code §
363(m) and will adduce evidence of the same at the Sale Hearing. See In re Trism, 328 F.3d

1003, 1006 (8th Cir. 2003).

Bid Protection Under Code § 363

48,  The Stalking Horse APA provides that the Trustee may solicit bids from other
prospective buyers and conduct an auction. However, in light of the Stalking Horse Purchaser’s

commitments and undertakings with respect to this transaction, the Stalking Horse APA provides
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that the Stalking Horse Purchaser will have the right to seek expense reimbursement as an
administrative expense claim of up to 3% of the purchase price. The Stalking Horse APA further
provides that the Stalking Horse Purchaser will have matching rights with respect to other bids,
with the other bidder having the right to increase its offer over the matched offer, and with the
Stalking Horse Purchaser having the ability to keep matching the highest offer.

49.  In the context of bankruptcy cases, it is appropriate to grant bidding incentives to
prospective purchasers. Bidding incentives are considered proper compensation for the risk
involved in preparing and proposing a bid that will establish a minimum standard for competing
bids. See In re Integrated Resources, Inc., 147 B.R. 650, 659 (S.D.N.Y. 1992) (Bid fees are
“important tools to encourage bidding and to maximize the value of the debtor’s assets”).

50.  Here, the bidding incentives are entirely fair and reasonable. The ability to seek
an expense reimbursement of 3% of a transaction is modest. Further, the matching rights do not
unduly chill any potential bidding process in that a potential purchaser can continue to keep
bidding on the Assets even if matched by the Stalking Horse Purchaser, subject to the Stalking
Horse Purchaser being declared the high bidder if it matches the highest bid.

51.  The bid protections described herein meet the “business judgment rule” standard.
The bid protection described herein promote more competitive bidding by inducing the Stalking
Horse Purchaser to hold its offer open as a minimwum or floor bid on which other bidders—and
the Trustee—can rely. The Stalking Horse bid increases the likelihood that the price at which the
Assets are sold will reflect their true worth, and the Stalking Horse Purchaser is entitled to be

able to seek compensation as a result.
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Assumption and Assignment, or Rejection, of Unexpired Leases and Executory Contracts

52. Code § 365(a) provides that a trustee “subject to the court’s approval, may assume
or reject any executory contract or unexpired lease of the debtor.” 11 U.S.C. § 365(a). Upon
finding that a trustee has exercised its sound business judgment in determining to assume an
exccutory contract or unexpired lease, courts should approve the assumption under section
365(a) of the Bankruptcy Code unless there is “a finding of bad faith or gross abuse of [the
trustee’s] ‘business discretion’. See In re Crystalin, LL.C., 293 B.R. 455, 463-64 (8th Cir.
B.A.P. 2003)(citations omitted).

53.  Pursuant to Code § 365(f)(2), a trustec may assign an executory contract or
unexpired lease of nonresidential real property if “adequate assurance of future performance by
the assignee of such contract or lease is provided.” 11 U.S.C. § 365(f)(2). “As used in {Code] §
365(H)(2)(B), ‘adequate’ is a term of art and simply means assurances that are commercially
reasonable under the particular circumstances of the case. This is a commonsense, case-specific
inquiry, and [Code] § 365(f)(2)(B) is given a practical, pragmatic construction....” n re
Resource Technology Corp., 624 F.3d 376, 383 (7th Cir. 2010)(internal quotation and citation
omitted).

54. At the Sale Hearing, to the extent necessary, the Trustee will be prepared to
proffer testimony or present evidence to demonstrate the ability of each Prevailing Bidder to
perform under any of the contracts that the Trustee seeks to assume and assign. The Sale
Hearing, therefore, will provide the Court and other interested parties with the opportunity to
evaluate the ability of a Prevailing Bidder to provide adequate assurance of future performance,

as required by Code § 365(b)(1)(C). Accordingly, it is requested that at the conclusion of the
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Sale Hearing, the proposed assumption and assignment of any identified executory contracts or
leases be approved.

55.  To facilitate the assumption and assignment of any executory contracts or
unexpired leases, the Trustee further requests the Court find all anti-assignment provisions of
such executory contracts or unexpired leases to be unenforceable under Code § 365(f).3

WHEREFORE, Trustee respectfully requests the Court enter an Order granting the
requested relief and granting such other and further relief as is necessary and appropriate.

Date: August 26,2018
Respectfully submitted,

SPENCER FANE LLP

By: /s/ Eric L. Johnson

Eric L. Johnson MO Bar No. 53131
Andrea M. Chase MO Bar No. 66019
Zach R.G. Fairlie MO Bar No. 68057
1000 Walnut Street, Suite 1400

Kansas City, MO 64106

Office: 816-474-8100

Facsimile: §16-474-3216
ejohnson@spencerfane.com
achase(@spencerfane.com
zfairlie@spencerfane.com

COUNSEL FOR TRUSTEE

3Code § 365(f)(1) provides in part that, “notwithstanding a provision in an executory contract or
unexpired lease of the debtor, or in applicable law, that prohibits, restricts, or conditions the assignment of
such contract or lease, the trustee may assign such contract or lease...” 11 U.S.C. § 365(H(1). Code §
365(f)(3) further provides that “Notwithstanding a provision in an executory contract or unexpired lease
of the debtor, or in applicable law that terminates or modifies, or permits a party other than the debtor to
terminate or modify, such contract or lease or a right or obligation under such contract or lease on account
of an assignment of such contract or lease, such contract, lease, right, or obligation may not be terminated
or modified under such provision because of the assumption or assignment of such contract or lease by
the trustee.” 11 U.S.C. § 365(H)(3).
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EXHIBIT 1

Proposed Bid Procedures and Bid Protection Order for Initial Hearing

WA 111457175



Case 17-42759-drd11 Doc 115 Filed 08/26/18 Entered 08/26/18 15:37:57 Desc
Main Document  Page 18 of 63

IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
) Case No. 17-42759-drd11
OSAGE WATER COMPANY, )
)
Debtor. )

ORDER APPROVING PROCEDURES FOR THE SOLICITATION OF OFFERS FOR
(A) THE SALE OF SUBSTANTIALLY ALL OF DEBTOR’S ASSETS FREE AND
CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS; (B) THE
POSSIBLE ASSUMPTION AND ASSIGNMENT, OR REJECTION, OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES;

AND (C) RELATED RELIEF

At a hearing on [ ], 2018 (the “Bid Procedures Hearing™), this Court considered Trustee’s

Motion to Approve (a) the Sale of Substantially All of Debtor’s Assets Free and Clear of All
Liens, Interests, Claims and Encumbrances, and Related Procedures and Bid Protection Pursuant
to 11 U.S.C. § 363, (b) the Potential Assumption and Assignment, or Rejection, of Certain
Executory Contracts and Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C.
§ 363, and (c) Related Relief Pursuant to 11 U.S.C. §§ 102 and 105 [Docket No. | (the
“Motion™).! Based on the arguments and evidence at the Bid Procedures Hearing, the Court
hereby finds and determines that:

L. The Court has jurisdiction to consider the Motion and the relief requested therein
pursuant to 28 U.8.C. §§ 157 and 1334, the consideration of the Motion and the relief requested
therein is a core proceeding pursuant to 28 U.S.C. § 157(b), and venue is proper before this
Court pursuant to 28 U.S.C. §§ 1408 and 1409,

2. As reflected in the Certificate of Service {Docket | filed with respect to the

Bid Procedures Hearing, notice of the Motion and of the Bid Procedures Hearing were served on

! Capitalized terms that are not defined herein shall have the meanings given to them in the Bid Procedures.
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interested parties (the “Notice”). The Notice is reasonable and sufficient in light of the
circumstances and nature of the relief requested in the Motion, and no other or further notice of
the Motion for the Bid Procedures Hearing is necessary. A reasonable and fair opportunity to
object to the Motion and the relief granted in this Order has been afforded under the
circumstances.

3. Trustee has articulated good and sufficient reasons for this Court to grant the
relief requested in the Motion. Such good and sufficient reasons were set forth in the Motion and
on the record at the Bid Procedures Hearing and are incorporated by reference herein and, among
other things, form the basis for the findings of fact and conclusions of law set forth herein.

4. The bid procedures in the form attached as Exhibit A (the “Bid Procedures™), are
fair, reasonable, and appropriate, and are designed to maximize the value of the Debtor’s estate.

5. The Stalking Horse APA in Exhibit B, or as modified in the discretion of Trustee,
is also fair, reasonable, and appropriate, and is designed to maximize the value of Debtor’s
estate.

6. The service of the notice of the Bid Procedures, the Sale Hearing (as defined
below), the Objection Deadline (as defined below), the respective dates, times and places for an

Auction (as defined below), if required under the Bid Procedures, substantially in the form

attached as Exhibit C (the “Transaction Notice™), is adequate and reasonably calculated to
provide due, proper, and timely notice to all interested parties of, among other things, the entry
of this Order, the Bid Procedures, the Auction (if required under the Bid Procedures), the Sale
Hearing, the Sale Motion (as defined below), the proposed Transaction(s), including the sale of
Debtor’s estate’s right, title, and interest in, to, and under the Assets free and clear of any and all

liens, claims, encumbrances, and interests, and the procedure for objecting thereto, the possible
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assumption and assignment of desired unexpired leases and executory contracts and rights
thereunder, and the procedures for objecting thereto. Except as otherwise set forth herein, no
other or further notice is necessary.

7. The procedures for objecting to the Transaction(s) and the proposed assumption
and assignment of desired unexpired leases and executory contracts are fair, reasonable, and
appropriate.

8. The findings of fact and conclusions of faw herein constitute the Court’s findings
of fact and conclusions of law for the purposes of Bankruptcy Rule 7052, made applicable
pursuant to Bankruptcy Rule 9014. To the extent any findings of facts are conclusions of law,

they are adopted as such. To the extent any conclusions of law are findings of fact, they are

adopted as such,
NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

a. The Motion is GRANTED as set forth herein.

b. All objections to the relief requested in the Motion, if any, that have not
been withdrawn, waived, or settled as announced to the Court at the Bid
Procedures Hearing are denied and overruled in their entirety on the
merits.

c. The Stalking Horse APA is fair, reasonable, and appropriate, and is
designed to maximize the value of Debtor’s estate.

d. Trustee’s selection of the Stalking Horse Purchaser is fair, reasonable, and
appropriate, and is designed to maximize the value of Debtor’s estate.

e. The Bid Procedures are fair, reasonable, and appropriate, and are designed
to maximize the value of Debtor’s estate,

f. The Stalking Horse Purchaser is authorized to seek expense
reimbursement up to 3% of the purchase price, in accordance with the
terms of the Stalking Horse APA.

e No person other than the Stalking Horse Purchaser shall be entitled to any
expense reimbursement, break-up fee, “topping,” termination, or other

similar fee or payment, and by submitting a Bid, such person or entity is
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deemed to have waived its right to request or file with this Court any
request for expense reimbursement or any fee of any nature, whether by
virtue of Code § 503(b) or otherwise.

Trustee may proceed with the Transaction(s) in accordance with the Bid
Procedures, which procedures are hereby approved in their entirety in the
form attached hereto as Exhibit A. However, the consummation of the
sale of the Assets (as provided in the APA) shall remain subject to the
entry of an Order granting the Motion.

Potential Bidders must comply with all terms of the Bid Procedures in
order to participate in the bidding process. All Bids must satisfy all of the
requirements contained in the Bid Procedures.

 The Stalking Horse Purchaser is deemed a Qualified Bidder, and the

Stalking Horse APA is deemed a Qualified Bid.

Trustee is authorized and directed to take any and all actions necessary or
appropriate to implement the Bid Procedures. The process for submitting
Qualified Bids is fair, reasonable and appropriate and is designed to
maximize recoveries for the benefit of Debtor’s estate, its creditors and
other parties in interest. Any disputes as to the selection of a Qualified
Bid, Initial Highest Bid, and/or Successful Bid shall be resolved by this
Court.

The Stalking Horse APA, in the form attached as Exhibit B, is approved in
its entirety. Notwithstanding the foregoing, Trustee shall have the right to
modify the Stalking Horse APA as appropriate in her sole discretion
without further Order of this Court in order to consummate the
Transaction(s).

As further described below, the key dates for this Order and the Bid
Procedures are as follows, with each of such dates being subject to
extension by Trustee:

Date and Time (if applicable)

Transaction Notice Within seven (7) days of the entry of this Order

Notice to Contract/Lease  Within seven (7) days of the entry of this Order
Parties of Potential
Assignment of Rejection

Bid Deadline

Auction

[21 days after Order}, 5:00 p.m. prevailing Central Time

[35 days after Order], 9:30 a.m. prevailing Central time

4 WA 111457175



Case 17-42759-drd11 Doc 115 Filed 08/26/18 Entered 08/26/18 15:37:57 Desc

Main Document  Page 22 of 63

Contract/Lease and Sale [42 days after Order], 3:00 p.m. prevailing Central Time
Hearing Objection Deadline

Sale Hearing

n.

[To be determined by Court] a.m. prevailing Central Time

Any person desiring to submit a Bid for the Assets must comply with the
Bid Procedures and shall not be permitted to participate at the Auction
unless such person is an Auction Participant or is otherwise permitted to
participate at the Auction under the Bid Procedures.

If the Trustee does not receive any Qualified Bids (other than the Stalking
Horse APA); (i) Trustee will not hold the Auction, and (ii) the Stalking
Horse Purchaser will be deemed the Successful Bidder for the Assets.

If a Qualified Bid (other than the Stalking Horse APA) has been submitted
for the Assets in accordance with the Bid Procedures, Trustee will conduct
an auction as to such Assets (the “Auction”) on | I, 2018,
prevailing Central time, at the offices of Spencer Fane LLP, 1000
Walnut, Suite 1400, Kansas City, Missouri 64106 or at such later time or
other place as designated by Trustee, or approved by Order of the Couit,
and of which Trustee will notify all Qualified Bidders who have submitted
Qualified Bids.

A final hearing (the “Sale Hearing™) to consider the Motion shall be held
[ 1, 2018, in Courtroom 4B before the Honorable Dennis R.
Dow, United States Bankruptcy Judge, at the United States Bankruptey
Court, Western District of Missouri, 80 Lafayette Street, Jefferson City,
MO.

Objections, if any, to the Motion shall be filed on the docket of the Court
and served such that each objection is actually received by the following
partics on or before 3:00 pum., prevailing Central time on
[ I, 2018 (the “Obijection Deadline™): (a) counsel for
Trustee, Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400,
Kansas City, MO 64106, achase@spencerfane.com; and (b) Office of the
United States Trustee’s Office, Adam E. Miller, Trial Attorney, 400 East
9™ Street, Room 3440, Kansas City, Missouri, adam.e.miller@usdoj.gov.

Any person failing to timely file an objection to the Motion shall be barred
from objecting to the Motion, including the sale of the Assets in
accordance with the Stalking Horse APA, free and clear of any and all
liens, claims, encumbrances, and interests and will be deemed to consent
to the Transaction(s), including the sale of the Assets in accordance with
the Stalking Horse APA free and clear of any and all liens, claims,
encumbrances, and other interests; provided however, that the Transaction
shall not be free and clear of any Jiens, claims, encumbrances, or interests
that customers have in the Customer Deposits.
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Any person failing to timely file an objection to any cure amounts set forth
in notice of the proposed assumption and assignment of the Trustee’s
right, title and interest in, to and under desired unexpired leases and
executory contracts shall be barred from objecting to the cure amounts and
from asserting a claim for any cure or other amounts (or asserting that any
defaults exist under the desired unexpired leases and executory contracts
as of the date of assumption) against the Trustee, the estate, or the
Successful Bidder(s) with respect to the desired unexpired leases and
executory contracts arising prior to assumption and assignment of the
Trustee’s right, title and interest in, to and under the desired unexpired
Jeases and executory contracts and will be deemed to consent to the
proposed assumption and assignment of the desired unexpired leases and
executory contracts and rights thereunder as provided by such
Transaction(s).

Where any party files a timely objection to the maximum cure amount set
forth in the notice and the parties are unable to consensually resolve the
dispute prior to the Sale Hearing, the amount to be paid with respect to
such objection will be determined at the Sale Hearing or such other date
and time as may be fixed by this Court. All other objections to the
proposed assumption and assignment of the Trustee’s right, title and
interest in, to and under the desired unexpired leases and executory
contracts will be heard at the Sale Hearing.

For cause shown, notwithstanding Bankruptcy Rules 6004, 6606, or
otherwise, this Order shall be effective and enforceable immediately upon
entry and its provisions shall be self-executing. To the extent applicable,
the stays described in Bankruptcy Rules 6004(h) and 6006(d) are hereby
waived.

The terms of this Order shall control to the extent of any conflict with the
Motion or the Bid Procedures.

This Order shall become effective immediately upon its entry.

The Court shall retain jurisdiction over any matter or dispute arising from
or relating to the implementation of this Order.

, 2018

HONORABLE DENNIS R. DOW
United States Bankruptcy Judge
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Exhibit A

IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
)  Case No. [7-42759-drd11
OSAGE WATER COMPANY, )
)
Debtor. )
BID PROCEDURES

On August 25, 2018, Trustee filed her Motion to Approve (a) Sale of Substantially All of
Debtor’s Assets Free and Clear of All Liens, Interests, Claims and Encumbrances, and Related
Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the Potential Assumption and
Assignment, or Rejection, of Certain Executory Contracts and Unexpired Leases, and Related
Procedures Pursuant to 11 U.S.C. § 365, and (c) Related Relief Pursuant to 11 U.S.C. §§ 102 and
105 [Docket No. | (the “Motion™), pursuant to which Trustee requested authority to sell
substantially all of the assets of Debtor’s estate to the highest and best bidders subject to the
process outlined herein (the “Transaction”). On August _, 2018, Trustec entered into an asset
purchase agreement (the “Staiking Horse APA”) with Central States Water Resources, Inc. (the
“Stalking Horse Purchaser™) pursuant to which the Stalking Horse Purchaser proposes to acquire
from Trustee the Assets (as defined in the Stalking Horsc APA). These Bid Procedures have
been approved and authorized pursuant to the Order Approving Procedures for the Solicitation of
Offers for (a) the Sale of Substantially All of Debtor’s Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests, (b) the Possible Assumption and Assignment, or Rejection, of
Certain Executory Contracts and Unexpired Leases, and (c¢) Related Relief [Docket No. [ ]]
(the “Bid Procedures Order™) entered by the United States Bankruptcy Court for the Western
District of Missouri (the “Bankruptcy Court™ on| ], 2018.

The Bidding Process

Subject to the conditions set forth herein, at any time on or before | |, 2018, at
5:00 p.m. (prevailing Central Time) (the “Bid Deadline™), Trustee will (i) engage in discussions
and negotiations regarding a sale transaction with any entity (a “Potential Bidder”) that has made
inquiry with Debtor, Trustee, or counsel thereof, within the past 12 months regarding potential
asset sales and/or that Trustee reasonably believes could lead to a bona fide written offer relating
to a Transaction that would meet the requirements of these Bid Procedures (the “Proposal”), (ii)
furnish to such Potential Bidder and its Representatives,’ and to any other party that has made a

' “Representatives” means, with respect to any person, the officers, directors, employees, members, managers,
partners, investment bankers, attomeys, accountants, consultants or other advisors, agents or representatives of such
person, when acting in such capacity on behalf of such person.
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request therefor in connection with its consideration of making an offer or proposal relating to a
Transaction (each a “Bid™), public and non-public information relating to Debtor and its assets
and businesses and (iii) afford to any such Potential Bidder reasonable access to any data site,
properties, assets, books or records of Debtor.

Trustee shall provide these Bid Procedures,” together with a copy of the Stalking Horse
APA to each Potential Bidder.

Any Potential Bidder wishing to conduct due diligence concerning a prospective
Transaction shall be granted access to all relevant business, financial and other information of
Debtor as may be reasonably necessary (to be determined at Trustee’s discretion) to enable such
Potential Bidder to evaluate the assets and business of Debtor and the prospective Transaction.
Debtor shall make such access available during normal business hours as soon as reasonably
practicable. Potential Bidders interested in conducting due diligence should contact counsel for
Trustee, Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com. Notwithstanding the foregoing, Trustee is not required to
provide confidential or proprietary information to any person if Trustee determines such
disclosure could be detrimental to the interests of Debtor’s estate.

Prior to the selection of a Bid as the highest or best offer for any individual asset, portion
of the Assets, or all of the Assets (the “Successful Bid(s)”), Trustee may: (a) receive Bids from
Potential Bidders, (b) request information from Potential Bidders and engage in discussions with
Potential Bidders and take such other actions to determine whether any Bid constitutes or could
lead to a superior Proposal, (c) evaluate any Bid made by a Potential Bidder, (d) engage in
discussions and negotiations with any Potential Bidder with respect to any Bid submitted by a
Potential Bidder, and (e) take any other actions contemplated under these Bid Procedures
(collectively, the “Bidding Process™).

Deliveries by Potential Bidders

In order to participate in the Bidding Process, each Potential Bidder (other than the
Stalking Horse Purchaser) must deliver the following to Trustee prior to the Bid Deadline (unless
previously delivered in a form acceptable to Trustee as provided herein or waived by Trustee):

a. Financial statements of, or other information relating to, the Potential
Bidder or, if the Potential Bidder is an entity formed for the purpose of the
Transaction, financial statements of or other information relating to the
equity holder(s) of the Potential Bidder, or such other form of financial
disclosure or evidence of financial capability and performance and legal
authority acceptable to Trustee (and, if requested by Trustee, certified to
by a duly authorized representative of the Potential Bidder (or equity
holders thereof, as applicable)), demonstrating such Potential Bidder’s
financial capability and legal authority to close the proposed Transaction
in a timely manner.

? Unless otherwise defined herein, capitalized terms shall have the same meaning as set forth in the Motion.
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A Potential Bidder that delivers the documents described in subparagraph (a) above and
that Trustee determines in her business judgment is financially capable of consummating the
Transaction in a timely manner shall be permitted to further participate in the Bidding Process.
Trustee may require an update of such information and an affirmation of any Potential Bidder’s
financial capability to bid and consummate any Transaction contemplated hereunder.

Due Diligence for Potential Bidders

To obtain due diligence access or additional information, a Potential Bidder must first
advise Trustee of the nature and extent of additional due diligence such Potential Bidder may
wish to conduct. Trustee shall coordinate all requests for additional information and due
diligence access by such Potential Bidders with Debtor. No conditions relating to the completion
of due diligence will be permitted to exist after the Bid Deadline, except as otherwise agreed to
by Trustee in writing,

Submission by Bid Deadline

A Potential Bidder who desires to make a Bid must deliver a written copy of its written
asset purchase agreement marked to show the specific changes to the Stalking Horse APA that
the Potential Bidder requires (which marked copy may be an electronic comparison of the
written asset purchase agreement submitted and the Stalking Horse APA) on or before
[ ], 2018, 5:00 p.m., prevailing Central time, to counsel for Trustee, Andrea M.
Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO 64106,
achase@spencerfane.com. Trustee may extend the Bid Deadline, but Trustee shall promptly
notify all Potential Bidders of any such extension.

Determination of “Qualified Bid” Status

A Bid received from a Potential Bidder by the Bid Deadline (other than the Stalking
Horse Purchaser) will constitute a “Qualified Bid” only if it includes all of the following
documents (the compliance of which shall be determined by Trustee) (collectively, the
“Required Bid Documents™) and a Good Faith Deposit as described below and meets all of the
Bid Requirements (as defined below):

a. A written asset purchase agreement duly executed by the Potential Bidder
in substantially the same form as the Stalking Horse APA with changes
only regarding the applicable Assets and contracts being purchased and
changes acceptable to Trustee, together with a copy of such agreement
marked to show the specific changes to the Stalking Horse APA that the
Potential Bidder requires (which marked copy may be an electronic
comparison of the written asset purchase agreement submitted and the
Stalking Horse APA). The asset purchase agreement submitted by a
Potential Bidder shall:

i. specifically delineate which individual Asset, portion of the Assets,
or all of the Assets the Potential Bidder proposes to purchase;
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ii. if not purchasing all of the Assets, allocate the value the Potential
Bidder places on the Assets that is proposed to be purchased;

iii. include a complete set of all schedules and exhibits thereto which,
to the extent practicable, will be marked to show the specific
changes to the schedules and exhibits to the Stalking Horse APA,
if applicable;

iv. identify each and every executory contract and unexpired lease that
is to be assumed and assigned to the Potential Bidder, if any;

V. not contain any financing or due diligence contingencies to closing
on the proposed Transaction;

Vi. not contain any condition to closing of the Transaction on the
receipt of any third party approvals (excluding required
Bankruptcy Court approval and any required governmental and/or
regulatory approvals, including without limitation, approval from
the Missouri Public Service Commission); and

vil.  provide that the offer of the Potential Bidder is irevocable through
180 days after the entry of an Order approving the Sale Motion and
subject to the backup bidder provisions herein.

b. A good faith deposit (the “Good Faith Deposit”) in the form of a wirc
transfer to Trustee or a certified or bank check payable to the order of
Trustee (or other form acceptable to Trustee) in the amount of at least 10%
of the proposed purchase price.

Each Potential Bidder that makes a Qualified Bid shall be referred to as a “Qualified
Bidder.” Notwithstanding anything to the contrary herein, the Stalking Horse Purchaser shall be
deemed a Qualified Bidder, and the Stalking Horse APA shall be deemed a Qualified Bid.

Bid Requirements

All Bids must also satisfy all of the following requirements, all solely as determined by
Trustee:

a. The Bid must provide for consideration under the APA for each of the
Assets proposed to be purchased.

b. The Bid must provide for the purchase of all or substantially all of the
Assets and for consideration that exceeds the cash portion of the
consideration offered by the Stalking Horse Purchaser by at least $15,000
(the “Initial Minimum Overbid”). The Trustee may aggregate two or more
Bids that collectively provide for the purchase for all or substantially all of
the Assets and exceed the Initial Minimum Overbid into a joint Bid, which
shall be deemed a Qualified Bid if it otherwise meets the bid requirements.
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C. The Bid must be in cash unless Trustee consents otherwise.

d. The Bid must be accompanied by satisfactory evidence of committed
financing or other financial ability to consummate the Transaction in a
timely manner.

e. If a Bid indicates that a Potential Bidder will seek the assumption and
assignment of executory contract(s) or unexpired lease(s), the Bid must
include sufficient information to permit Trustee, if necessary, to timely file
a motion to assume and assign such executory contract(s) or unexpired
lease(s) to determine the proposed assignee’s ability to comply with Code
§ 365 (to the extent applicable).

f. The Bid (other than the Stalking Horse APA) cannot be conditioned upon
the Bankruptcy Court’s approval of any bid protections, such as a break-
up fee, termination fee, expense reimbursement, working fee or similar
type of payment.

g. The Bid must expressly acknowledge and represent that the Potential
Bidder: (i) has had an opportunity to conduct any and all due diligence
regarding the assets and businesses of Debtor and the Transaction prior to
making its Bid, (ii) has relied solely upon its own independent review,
investigation and/or inspection of any documents and the assets and
businesses of Debtor in making its Bid, and (jii) did not rely upon any
written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express, implied, by operation of law or
otherwise, regarding the business or assets of Debtor or the Transaction, or
the completeness of any information provided in connection therewith,
except as expressly stated in the representations and warranties contained
in the APA ultimately accepted and executed by Trustee, and (iv) has
authority to make the Bid, execute any documents to close on the
Transaction and proceed to closing on the Transaction.

h. The Bid must be received by the Bid Deadline.
Auction

If a Qualified Bidder (other than the Stalking Horse Purchaser) has been submitted for
any or all of the Assets, the Trustee shall conduct an auction (the “Augction”) with respect to such
Qualified Bids in order to determine, in the business judgment of Trustee, the Successful Bid(s).
If no Qualified Bid (other than the Stalking Horse APA) has been submitted by the Bid Deadline
or aggregated by the Trustee, the Stalking Horse APA shall be deemed the Successful Bid and no
Auction shall be conducted.

Prior to the Auction, Trustee shall attempt to aggregate Bids for less than substantially all
of the Assets into a Qualified Bid, evaluate the Qualified Bids and select the Qualified Bid or
combination of Qualified Bids Trustee determines in her business judgment to be the highest or
best Qualified Bid(s) (the “Initial Highest Bid”) for a sale of the Assets. In making this
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determination, Trustee may consider, among other things, the amount of cash to be paid or
delivered, and the other terms and conditions of the Qualified Bid(s). For the avoidance of doubt,
Trustee shail not be required to aggregate Bids for less than substantially all of the Assets if there
are no circumstances under which such aggregation would constitute a Qualified Bid.

The Auction, if required, will commence at 9:30 a.m. (prevailing Central Time) on
I [, 2018 at the offices of Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City,
Missouri 64106 or at such later time or other place as designated by Trustee, or approved by
Order of the Bankruptcy Court, and of which Trustee will notify all Qualified Bidders who have
submitted Qualified Bids (collectively, the “Auction Participants®).

Trustee shall give each of the Auction Participants notice of the Initial Highest Bid and a
copy of such Bid prior to the scheduled start of the Auction.

Only Debtor, Trustee, the Auction Participants, potential financing sources of the Auction
Participants, and their respective Representatives will be entitled to attend, participate and be
heard at the Auction. For the avoidance of doubt, Bidders that submit Bids for only a portion of
the Assets that are not aggregated into a joint bid that is a Qualified Bid after the Bid Deadline
but prior to the Auction, shall not be permitted to attend, participate, or be heard at the Auction.
In order to participate and be heard at the Auction, a party must actually attend the Auction;
telephonic appearances will not be allowed.

At the commencement of the Auction, Trustee shall formally announce the Initial Highest
Bid(s) and the assets to which they relate. All Qualified Bids at the Auction will be based on and
increased therefrom, and thereafter made in minimum increments higher than the previous
Qualified Bid by at least $10,000.

Trustee shall have the right to adopt such other rules for the Auction which Trustee
believes in her business judgment will promote the goals of the Auction, including, without
limitation, that Trustee can continue to take and negotiate bids in fot or in butk until the
Successful Bid(s) have been selected.

Each Auction Participant shall be deemed to have agreed to keep its final Qualified Bid
made at or prior to the Auction open through 180 days after the entry of an Order approving the
Motion. Bidding at the Auction will continue until such time as the highest or otherwise best
Qualified Bid(s) are determined in the business judgment of Trustee. To facilitate a deliberate
and orderly consideration of competing Qualified Bids submitted at the Auction, Trustee may
adjourn the Auction at any time and from time-to-time and may conduct multiple rounds of
bidding. Upon conclusion of the Auction, Trustee will (a) review each Qualified Bid on the basis
of financial and contractual terms and other factors relevant to the sale process, including those
factors affecting the speed and certainty of consummating the sale, and (b) identify the
Successful Bid(s). In making this determination, Trustee may consider, among other things, the
amount of cash to be paid or delivered and the other terms or conditions of the Qualified Bid(s),
and the determination by Trustee shall be {inal for the purposes of these Bid Procedures.

* Minimum bid increments must consist solely of cash consideration unless otherwise authorized by Trustee.
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Credit Bid Right

The sale of Water Systems is not subject to the right to credit bid pursuant to Code
§363(k).

Sale Hearing

An evidentiary hearing to consider the Sale Motion and approval of the Successful Bid(s)
(the “Sale Hearing™), will be heid on | |, 2018 at [ ], prevailing Central time, in the
Couriroom 4B before the Honorable Dennis R. Dow, United States Bankruptcy Judge, at the
United States Bankruptcy Court, Western District of Missouri, 80 Lafayette Street, Jefferson
City, MO. The Sale Hearing may be adjourned or rescheduled as ordered by the Bankruptcy
Court without further notice to creditors and parties in interest other than by announcement by
Trustee of the adjourned date at the Sale Hearing.

Trustee’s presentation to the Bankruptcy Court for approval of the Successful Bid(s) does
not constitute Trustee’s acceptance of the Bid(s). Trustee will be deemed to have accepted a Bid
only when the Bid has been approved by Order of the Bankruptcy Court,

Obiections

Objections, if any, to the Motion, or to any assumption and assignment, or rejection, of
any unexpired leases or executory contract, shall be filed on the docket of the Bankruptcy Court
and served such that each objection is actually received by the following parties on or before
3:00 p.m., prevailing Central time on [ |, 2018 (the “Objection Deadline™): (a) counsel for
Trustee, Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com; and (b) Office of the United States Trustee’s Office, Adam E.
Miller, Trial Attorney, 400 East 9" Street, Room 3440, Kansas City, Missouri,
adam.e.miller@usdoj.gov.

Back-Up Bidders

If any Auction Participant whose Qualified Bid is a Successful Bid (a “Successful
Bidder”) fails to consummate the Transaction because of a breach or failure to perform on the
part of such Successful Bidder, or for any reason other than the failure of the Bankruptcy Court
to approve the terms of the Transaction, the Auction Participant that had submitted the next
highest or otherwise best Qualified Bid for the same asset or assets of the estates at the Auction
or prior to the Auction (the “Back-Up Bidder”) will be deemed to be the Successful Bidder, and
Trustee will be authorized to consummate the Transaction with such Auction Participant without
further order of the Bankruptcy Court, and such Qualified Bid shall thereupon be deemed the
Successful Bid; provided that upon being notified that its Qualified Bid has become the
Successful Bid, the Auction Participant submitting such Qualified Bid shall within three (3)
business days after such notification provide a Good Faith Deposit (unless such Auction
Participant previously shall have provided a Good Faith Deposit that shall not have been returned
as described below). Upon providing such Good Faith Deposit, such Auction Participant shall be
deemed the Successful Bidder. If any Auction Participant fails to consummate the Transaction
because of a breach or failure to perform on the part of such Auction Participant (including,
without limitation, the failure to timely deposit the Good Faith Deposit), the process described
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above may continue with other Auction Participants in decreasing order of the Qualified Bids as
determined by Trustee, until an Auction Participant shall consummate the Transaction.

Dispositien of Good Faith Deposit

The Good Faith Deposit of the Successful Bidder(s), or a Back-Up Bidder that
consummates a transaction in place of a Successful Bidder as provided for herein, shall be
retained by Trustee and applied toward the payment of the Successful Bid(s) at the closing of the
Transaction. If any Successful or Back-Up Bidder fails, for any reason other than Bankruptcy
Court denial of the Transaction, to close a Transaction, then the Good Faith Deposit shall be
retained by Debtor’s estate as partial damages for the failure to consumunate the Transaction (the
“Forfeited Good Faith Deposit”). The Good Faith Deposit of all Qualified Bidders (other than
the Successful Bidder(s), a Back-Up Bidder that consummates a Transaction in place of a
Successful Bidder as provided for herein, or a Successful Bidder or a Back-Up Bidder that
forfeits its deposit as liquidated damages as provided for herein) will be returned, without
interest, to each such Qualified Bidder within ten business days after the closing of all proposed
Transactions approved by the Bankruptcy Court at the Sale Hearing. For the avoidance of doubt,
any Forfeited Good Faith Deposit shall be deemed property of the Debtor’s bankruptey estate
and not subject to any liens.

Modifications

Trustee may (a) determine which Qualified Bid, if any, is the highest or otherwise best
offer(s); and (b) reject at any time before entry of an Order of the Bankruptey Court approving
the Successful Bid(s), any bid that, in the discretion of Trustee is (i) inadequate or insufficient,
(ii) not in conformity with the requirements of the Bankruptcy Code or the Bid Procedures, or
(iii) contrary to the best interests of Debtor’s estate and its creditors. At or before the conclusion
of the Auction, Trustee may impose such other terms and conditions upon Qualified Bidders as
Trustee determines to be in the best interests of the Debtor’s estate.
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Exhibit B

Stalking Horse Asset Purchase Agreement
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this __ day of
August, 2018 (the “Effective Date™), by and between Central States Water Resources, Inc., a
Missouri corporation, or its affiliate ("Buyer"), and Jill D. Olsen as Chapter 11 Trustee of Osage
Water Company (“Seller”) (collectively, “Parties”).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voiuntany pe-tition for
relief under Chapter 11 of the U.S. Bankruptcy Code, which case is pending as Case No. 17-
42759-drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy
Court™); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation water and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System”); and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all the assets, property
and real estate connected with the System including, but not limited to, all associated
improvements for the conveyance of water and sewer to each of the customers connected to the
service area {defined further below as “Assets™); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by Buyer of all of the Assets (as hereinafter defined) of the System; and

-1-
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WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptey Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code.

NOW, THEREFORE, it is mutually agreed that:

1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
covenants and promises hereinafter set forth, Seller agrees that on the closing date, Seller shall
sell, transfer, assign and deliver to Buyer, or Buyer’s designated affiliate, all of Seller's then
existing assets pertaining to the provision of water and/or sewer service in the System located in
Camden County, in the State of Missouri, and related properties, including, without limitation,
the following:

(a) The land, improvements thereon, easements, rights of way, permits and
leases related to the System area depicted in Exhibit “A” and/or generally described in
Exhibit “B” attached hereto;

(b)  All of Seller's water and/or sewer service facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

(c) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C” attached hereto;

(d)  All of Seller's rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer

deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
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sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

(e) All of Seller's inventory, merchandise, contract rights, supplies, goodwill,
and general intangibles including accounts receivable pertaining to the wafer and/or
sewer service, except accounts receivable accrued prior to the closing of this sale;

'63) All customer deposits held by Seller (the “Customer Deposits™); and

() All assets not described which are located in Camden County, Missouri,
and used or useful to operate the System, excepting therefrom, and from any other assets
described in the paragraphs above of this Section [, any and all cash, cash equivalents
and banking deposits {other than customer deposits held by Seller) in existence prior to
the closing of the sale contemplated under this Agreement.

The assets to be sold and delivered, as above described, are hereinafter collectively
described as the "Assets.”

2. CONVEYANCES OF REAL ESTATE.

‘The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be
conveyed by trustee’s deed, in a form satisfactory to Buyer, and will vest marketable title in fact
in the Buyer. Easements shall be assigned by written assignment or other means, in a form
satisfactory to Buyer.

At Buyer’s expense, Buyer shall obtain, within ten (10) business days of the date hereof,
a Commitment to issue an Owner's Policy of Title Insurance to Buyer in the amount of the
Purchase Price issued by a company authorized to issue title insurance in the state of Missoui.

Within twenty (20) days after Buyer’s receipt of said title insurance commitment, Buyer shall

3-
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notify Seller, in writing, of any objections thereto. If there shall be no such notice of objection,
then any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then Buyer, at Buyer’s
option, may waive such defects and proceed to close or may cancel the contract and all
obligations hereunder shall be null and void.

3. REGULATORY APPROVAL.

Seller and Buyer agree to make application to the Missouri Public Service Commission
for authority to complete the transfer of the Assets, Buyer and Seller agree to assist the other in
this process when requested to do so. Buyer and Seller shall act diligently and cooperate with
each other in obtaining final approval, if necessary, of the Missouri Department of Natural
Resources for transfer of Seller's permits, if any. Other than the Seller’s attorney fees, any
expenses resulting from such approval shall be borne by the Buyer.

4, PURCHASE PRICE,

Buyer agrees to pay to Seller at the Closing Four Hundred Sixty Five Thousand
Dollars ($465,000.00) for purchase of the Assets (“Purchase Price”).

5. DEPOSIT.,

On the date of the Seller’s acceptance of this Agreement, Buyer shall make a deposit
equal to ten percent (10%) of the Purchase Price (the “Deposit”). The Deposit shall be deducted

from the Purchase Price due by Buyer at closing. The Deposit is non-refundable regardless of
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any termination of this agreement; provided, however, if the transactions hereby are not
consummated because either the Seller accepts a Competing Offer pursuant to Section 10 or
because Buyer is not the successful purchaser on the account of the Bankruptcy Court denying
Buyer’s offer because the Bankruptcy Court has accepted a higher and better Competing Offer,
the Deposit shall be promptly returned to Buyer without setoff or deduction of any kind after the
entry of the Bankruptcy Court order approving such a return.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval,
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
and Buyer having obtained financing under terms acceptable to Buyer in Buyer’s sole discretion,
or at such other time as the Parties hereto may mutually agree. At the closing, Seller shall have
delivered to Buyer such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Buyer such title to the
Assets to be sold as provided in this Agreement and as set forth in Section 6.1, and Buyer will
deliver to Seller the Purchase Price. From time to time, at Buyer's request and expense, whether
at or after the closing and without further consideration, Seller shall execute and deliver such
other instruments of conveyance and transfer and take such other action as Buyer reasonably
may require to more effectively convey and transfer to Buyer any of the Assets to be sold
hereunder, and will assist Buyer in the collection or reduction to possession of such Assets.
Buyer will pay all sales, transfer and documentary taxes, if any, payable in connection with the

sale, transfers and deliveries to be made to Buyer hereunder.
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On the date of closing, Buyer shall accept and assume ownership and title to the Assets to
be conveyed hereunder and Buyer shall assume liability, and become responsible, for all
obligations in connection with the Assets going forward including the Customer Deposits,
excepting responsibility for any liabilities and/or obligations of Seller in connection with the
Assets that existed prior to the date of closing other than claims related to the refund of Customer

Deposits.

7. SELLER'S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

(a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptcy Court, Seller has the
full power and authority to execute and deliver any documents necessary to consummate
the transactions contemplated hereby and thereby.

(b) Title to Assets.

Subject to Bankruptcy Court approval, Seller has the power and right to sell,
assign and transfer and Seller will sell and deliver to Buyer, the Assets free and clear of
all claims and liens, other than customer claims in the Customer Deposits.

{©) As Is, Where Is.

Buyer is purchasing the Assets in reliance upon Buyer’s personal inspection and
knowledge of the Assets and in an "as-is" and "where-is" condition. Seller makes no
warranties or representations, express or implied, of any kind or nature, written, oral or

otherwise.

8. BUYER'S REPRESENTATIONS AND WARRANTIES.

Buyer represents and watrrants as follows:
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(a) Organization and Standing of Buyer.

Buyer is a body corporate organized and existing under the constitution and laws
of the State of Missouri, is in good standing, and has the requisite power to purchase the
Assets which are to be sold pursuant to the terms of this Agreement.

(b) Authority.

The execution and delivery of this Agreement by Buyer and the purchase of the
Assets as contemplated hereby have been duly authorized by Buyer, and all necessary
action on the part of Buyer has been taken to authorize the execution and delivery of this
Agreement and to consummate the sale contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of Buyer under this Agreement are subject to the fuifillment or waiver,
prior to or at the closing, of each of the following conditions:

(2) Regulatory Approval.

The Missouri Public Service Commission and Missouri Department of Natural
Resources shall have, if necessary, authorized or approved the sale, transfer or disposition
of the Assets to Buyer from Seller, the proposed financing, and any schedule of
compliance for proposed utility improvement projects for regulatory compliance deemed
necessary by Buyer, each in form and substance (including without limitation with
respect to the terms and conditions contained in such approval) acceptable to Buyer in
Buyer’s sole and absolute discretion. Both Parties shall diligently pursue the required
approvals and authorizations contemplated herein. In the event the Parties are unable to

obtain the required regulatory approval or authorization to complete the transactions
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contemplated herein, Buyer may terminate this Agreement by providing written notice to
Seller at Buyer’s sole and absolute discretion.

(b) Representations and Warranties True at Closing.

Seller's representations and warranties contained in this Agreement shall be true at
the time of closing as though such representations and warranties were made at such
time.

(c) Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.

(d) Inspections.

Completion of Buyer's examination, testing and inspection of the Assets and the
securing of any and all licenses, permits or governmental approvals Buyer deems
necessary for Buyer's proposed uses of the Assets, the results thereof to be satisfactory to
Buyer, in its sole discretion. For purposes of this Agreement, the period from the date
this Agreement is fully executed by both Parties to the date that is twenty (20) days prior
to the closing, shall be referred to herein as the "Inspection Period." During the
Inspection Period, Buyer, its employees, agents and contractors, shall have the right to
cnter onto any property owned by Seller that is related to the operation of the System, as
it deems necessary or desirable, on reasonable prior notice to Seller to perform and

complete architectural, environmental, engineering and/or other surveys, studies,
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inspections and tests on the Assets; to review zoning laws and applicable building codes;
to obtain all necessary city, county, and state zoning approval, site plan or subdivision
approvals, licenses and permits to authorize the uses of the Assets as intended by Buyer.

{e) No Casualty.

The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

(3} Bankruptcy Court Approval,

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court in a form reasonably acceptable to
Selier and Buyer (the “Sale Order”). The Sale Order shall (i) approve this Agreement and
the transactions contemplated hereby; (ii) approve the sale of the Assets to Buyer free and
clear of all liens pursuant to 11 U.S.C. § 363(f); (iii) find that Buyer is a good faith
purchaser entitled to the protections of 11 U.S.C. § 363(m); (iv) provide that the
provisions of Federal Rule of Bankruptcy Procedure 6004(g) are waived and there will be
no stay of execution of the Sale Order under Federal Rule of Civil Procedure 62(a); (iv)
retain jurisdiction of the Bankruptcy Court to interpret and enforce the terms and
provisions of this Agreement; and (vi) authorize and approve the results of the Auction.

(g) Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed™) from

Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose”), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck

Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
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discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a

corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to

Osage Water Company with the correct legal description.

(h) Buyer’s Right to Terminate.

If Buyer determines, in its sole and absolute discretion, that any of the

aforementioned conditions have not been met, Buyer shall have the right to terminate this

Agreement at any time prior to closing upon written notice to Seller.

10,

ADDITIONAL AGREEMENTS AND COVENANTS

(a) Definitions.

1. “Alternative Transaction” shall mean (a) a fransaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Buyer.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures” shall mean the rules, processes, bidding
procedures and other matters set forth on Exhibit E.

4. “Bidding Pmcedﬁres Order” shall mean a final order from the
Bankruptcy Court, in a form and substance reasonably acceptable to buyer,
approving the Bidding Procedures and certain other matters in connection with
the potential Auction.

(b) Other Bids.

Seller may solicit bids from other prospective buyers for the sale of the Assets, on

terms and conditions substantially the same in all respects to this Agreement (or more
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favorable terms to Seller). No other offers or bids for the Assets shall be allowed after the
entry of the Sale Order unless this Agreement is terminated pursuant to Section 9. If other
bids are received pursuant to the Bidding Procedures, then Seller shall conduct an
Auction.

(c) Matching Rights.

In retarn for Buyer’s commitments and undertakings hereunder, Buyer shall have
the right and option, in its sole discretion, to match (“Matching Right™) any competing
offer or bid for the Assets or any related asset (“Competing Offer”) that may be
submitted by any person other than Buyer before or after the Effective Date and up to the
close of the Auction in accordance with the Bidding Procedures Order, and to the extent

Buyer exercises the Matching Right, Seller shall support that Buyer be declared by the

Bankruptcy Court as the high bidder; provided, however, that if Buyer matches a
Competing Offer, the other offeror can increase its offer over the matched offer with the
Buyer having the ability to keep matching the highest offer until there are no other
Competing Offers at which time the Buyer will be declared the high bidder.

(d) Buyer as Prevailing Bidder.

If (i) Buyer is the Prevailing Bidder (as defined herein) at the Auction or (ii)
Buyer is deemed the Prevailing Bidder under the Bidding Procedures Order, then the
Seller shall use her best efforts to consummate the transactions contemplated by this
Agreement as soon as possible.

(e) Buyer as Back-up Bidder.

if an Auction is conducted, and Buyer is not the prevailing Party at the conclusion

of such Auction (such prevailing Party, the “Prevailing Bidder”), Buyer may, in Buyer’s
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sole discretion, agree to serve as the back-up bidder (the “Back-up Bidder”) and keep
Buyer’s bid to consummate the transactions contemplated by this Agreement on the terms
and conditions set forth in this Agreement (as the same may be improved upon in the
Auction) open and irrevocable until 11:59 p.m. on the date of closing of an Alternative
Transaction with the Prevailing Bidder (the “Outside Back-up Date”). Following the Sale
Hearing and prior to the Outside Back-up Date, if the Prevailing Bidder fails to
consummate the Alternative Transaction as a result of a breach or failure to perform on
the part of such Prevailing Bidder, the Back-up Bidder will be deemed to have the new
prevailing bid, and Seller shall be required, without further order of the Bankruptcy
Court, to consummate the transactions contemplated by this Agreement on the terms and
conditions set forth in this Agreement (as the same may be improved upon in the
Auction) with the Back-up Bidder pursuant to the procedures set forth in the Bidding
Procedures Order.

1. CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at
the closing, of each of the following conditions:

(a) Representations and Warranties True at Closing.

Buyer's representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such

time.

i
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(b) Performance.

Buyer shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Buyer prior to or at the
Closing.

(c) Bankyruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of Sale Order approving this Agreement (as the samne may be improved
upon in the Auction) where the Buyer is either the Prevailing Bidder or Back-up Bidder
at the conclusion of the Auction.

12, INDEMNIFICATION.

Buyer shall, and hereby does agree to indemnify and hold harmless Seller, at any time
after the closing, from and against all damages, penalties, losses, deficiencies, costs, expenses,
obligations, fines, expenditures, claims, and liabilities, including reasonable attorneys® fees and
expenses (each a “Loss” and collectively, “Losses”) incuired or suffered by the Seller based
upon, arising out of, or otherwise related to the Customer Deposits.

13. FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and
is not obligated to pay, any finder's fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. FEach Party shall pay its own fees for
attorneys, accountants, appraisers or others engaged by it in the course of negotiating or
executing this Agreement and in closing and completing the transactions hereunder provided.
Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be

equally divided.

.
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14.  BENEFIT.
All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and

the successors and assigns of Buyer.

15. GOVERNING LAW.

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any
applicable bankruptey law.

16. COUNTERPARTS.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitutc one and the same instrument. This
Agreement shall not be binding until executed by all Parties.

17.  NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the

Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any

way to the subject matter hereof.

19. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named

herein and their respective successors and permitted assigns. No Party may assign either this
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Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of Buyer and Seller, said approval not to be unreasonably withheid.

20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or
permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon
receipt when hand delivered during normal business hours {provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such
address that the notice has been received); (b) upon receipt when sent by facsimile if sent
between the hours of 8:00 aum. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (c) when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3) acknowledged as received by the recipient, by reply or
separate e-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a return receipt requested (provided that, the sender has in its possession the return
receipt to prove actual delivery); or (e) one (1) business day after the notice has been deposited

with FedEx, United Parcel Service or other reliable overnight courier to be delivered by
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overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
from the courier). The addresses of the Parties to receive notices are as follows:

If to Buyer:

Josiah Cox, President

Ceniral States Water Resources, Inc.
500 Northwest Plaza Drive #500

St. Ann, MO 63074

Facsimile: (314) 238-7201

E-mail: jcox@cswrgroup.com

With a Copy to:

James A. Beckemeier

The Beckemeier Law Firm, LC
13421 Manchester Road, Suite 103
St. Louis, MO 63131

Facsimile: (314) 965-0127
E-mail:jim@beckemeieriaw.com

If to Seller:

Jill I3, Olsen

The Olsen Law Firm, LLC

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: frustee(@@olsenlawke.com

With a Copy to:

Andrea M. Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase(@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
cominunications hereunder are to be delivered by giving the other Party notice in the manner
herein set forth.

-16-
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22.  AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Buyer and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent

such occurrence.

23. SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.

24, EXPENSES.

Buyer and Seller shall each bear their own costs and expenses (including legal and
accounting fees and expenses) incurred in connection with the preparation of this Agreement and
activities necessary for Closing.

If this Agreement is terminated or if the transactions hereby are not consummated either
because Seller accepts any Competing Offer pursuant to Section 10 or because Buyer is not the
successful purchaser on account of the Bankruptcy Court denying Buyer’s offer because the
Bankruptey Court has accepted a higher and better Competing Offer, Buyer shall have the right
to assert an administrative expense against the Bankruptcy Estate by making proper application
with the Court under Section 503(b) of the Bankruptcy Code in an amount equal to all Buyer’s

costs and out-of-pocket expenses incurred by Buyer in connection with its legal, environmental,

-17-
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accounting, and business due diligence and the preparation and negotiation of this Agreement up
to three percent (3%) of the Purchase Price (the “Expense Reimbursement”). The Expense
Reimbursement shall be payable by Seller upon the first to occur of (i) Seller’s closing of any
alternate sale of the Assets to any other person or (ii) Seller’s liquidation of assets sufficient to
generate proceeds equal to or exceeding the amount of the Expense Reimbursement; provided
however, such payment shall not be paid until the Seller’s fees and expenses have been fully paid
including, without limitation, any tax obligations and professional fees.

25. CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26. INCORPORATION OF EXHIBITS,

The Exhibits identified in this Agreement are incorporated herein by reference and made

a part hereof.

27. DEFAULT; ATTORNEY'S FEES.

If either Party shall default in their performance under this Agreement, which default
results in the expenditure of attorneys® fees to enforce the terms of this Agreement or to recover

damages for breach of this contract, then the prevailing Party shall be entitled to receive its

e
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reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that

the Party is entitled to recover at law or in equity.

28.  AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the
Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

SELLER;

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

BUYER:

Central States Water Resources, Inc.

By:
Josiah Cox, President
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EXHIBIT “4”

Service Area Description

1. CEDAR GLEN CONDOMINIUMS

(@)  Location: Sunny Slope Drive, Camden County

(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lift stations and force
main
2. CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County

(b)  Description of Water System: 600 pressurized storage, deep well

(c) Description of Wastewater System: Partial force main and gravity
collection to an activated sludge facility

3. HARBOUR BAY/CIMARRON BAY

(a)  Location: MM40-Blue Water Bay Road, Camden County
(b) Description of Water System: 35,000 gallon hydro tank with deep well
(©) Description of Wastewater System: Force main to sand filter

4, EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps
and pressurized tanks

(c) Description of Wastewater System: Force main and gravity collection

system to a sand filter

-20-
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).

21-
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EXHIBIT “C”

Plant and Equipment
(meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)

-
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
{franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)

223
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EXHIBITE
[Bidding Procedures]
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Exhibit C

Transaction Nofice
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IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
)} Case No. 17-42759-drd11
OSAGE WATER COMPANY, )
)
Debtor. )

NOTICE OF (A) THE SALE OF SUBSTANTIALLY ALL OF
DEBTOR’S ASSETS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES,
AND INTERESTS (B) THE POSSIBLE ASSUMPTION AND ASSIGNMENT, OR
REJECTION, OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES,
AND (O) RELATED RELIEF

TO ALL PERSONS RECEIVING THIS NOTICE, PLEASE TAKE NOTICE OF
THE FOLLOWING:

1. On [ ], 2018, Trustee filed her Motion to Approve (a) Sale of Substantially All of
Debtor’s Assets Free and Clear of All Liens, Interests, Claims and Encumbrances, and Related
Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the Potential Assumption and
Assignment, or Rejection, of Certain Executory Contracts and Unexpired Ieases; and (c) Related
Relief Pursuant to 11 U.S.C. §§ 102 and 105 [Docket No. [ (the “Motion™).

2. In the Motion, among other things, Trustee seeks an order of the Bankruptcy
Court (a) authorizing her to sell, pursuant to Bid Procedures attached hereto as Exhibit A,
outside the ordinary course of business and free and clear of all liens, claims, encumbrances, and
interests, all of Debtor’s right, title and interest substantially all of the assets owned by Debtor
(collectively, the “Assets™) to the Stalking Horse Purchaser,! (b) authorizing the Trustee to
assume and assign the Desired 365 Contracts (as defined below), and (¢) otherwise granting all
necessary and appropriate related relief. A copy of the Motion, the Bid Procedures Order
identified below and other pleadings in the bankruptcy case may be obtained upon written
request to Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com.

The Sale Process

3. The Bid Procedures Order sets forth the following dates in connection with the
transactions contemplated in the Motion:

Event Date

! Capitalized terms not defined herein shall have the meanings ascribed to them in the Motion and Bid Procedures.
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Bid Deadline [21 days after Bid Procedures Order], 5:00 p.m.
prevailing Central Time

Auction [35 days after Bid Procedures Order], 9:30 a.m,
prevailing Central Time

Contract/Lease and Sale Hearing [42 days after Bid Procedures Order], 3:00 p.m,
Objection Deadline prevailing Central Time

Sale Hearing {To be determined by the Court] __.m. prevailing
Central Time

4. An initial hearing on the Motion, focusing on approval of the Stalking Horse
Purchaser, Stalking Horse APA, and the Bidding Procedures, was held on [ ], 2018. Thereafter,
the Bankruptcy Court entered that certain Order Approving Procedures for the Solicitation of
Offers for (a) the Sale of Substantially All of Debtor’s Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests, (b) the Possible Assumption and Assignment, or Rejection, of
Certain Executory Contracts and Unexpired Leases, and (¢) Related Relief [Docket No. ] (the
“Bid Procedures Order™).

5. Pursuant to the Bid Procedures Order, if a Qualified Bid (other than the Stalking
Horse APA) has been submitted for the Assets on or before | I, 2018 in accordance with the
Bid Procedures, Trustee will conduct an auction (the “Auction™) on | ], 2018 at
9:30 a.m., prevailing Central time, with respect to such Qualified Bids (including the Stalking
Horse APA) in order to determine the Successful Bid(s) to submit for approval by the
Bankruptey Court at the Sale Hearing. Qualified Bidders seeking to participate as a bidder at the
Auction must comply with the Bid Procedures.

6. The Sale Hearing on the Sale Motion shall be held on | |, 2018, at
| |, prevailing Central time, in the Courtroom 4B before the Honorable Dennis R. Dow,
United States Bankruptcy Judge, at the United States Bankruptcy Court, Western District of
Missouri, 80 Lafayette Street, Jefferson City, MO.

Additional Information Regarding Any Objection

7. Objections, if any, to all or any part of the Motion or the assumption and
assignment, or rejection, of Desired 365 Contracts shall be filed on the docket of the Bankruptcy
Court and served such that each objection is actually received by the foliowing parties on or
before the relevant objection deadline specified above: (a) counsel for Trustee, Andrea M. Chase,
Spencer  Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO 64106,
achase(@spencerfane.com; and (b) Office of the United States Trustee’s Office, Adam E. Miller,
Trial Attorney, 400 East gth Street, Room 3440, Kansas City, Missouri,

adam.e.miller@usdoj.gov.

8. Any person failing to timely file an objection to the Motion shall be barred from
objecting to the Motion, including the sale of the Assets free and clear of any and all liens,
claims, encumbrances, and interests and wiil be deemed to consent to the Transaction(s).
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9, Copies of the Motion, the Bid Procedures, and the Bid Procedures Order, together
with any and all exhibits, schedules, and attachments thereto, may be obtained upon written
request to Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
641006, achase@spencerfane.com.

The Unexpired Lease and Executory Contract Process

In connection with the Transaction(s), Trustee may seek to assume certain executory
contracts and unexpired leases (collectively, the “Desired 365 Contracts™) and rights thereunder
and assign such executory contracts and unexpired leases and rights thereunder to a Successful
Bidder. Alternatively, the Trustee may seek to reject any unexpired leases or executory contracts
that are not Desired 365 Contracts. You may be receiving this notice because you are identified
as a party to one or more unexpired leases or executory contracts that may be rejected, or may be
assumed by the Debtors and assigned to a Successful Bidder. IF YOU BELIEVE YOU ARE
RECEIVING THIS NOTICE AS A PARTY TO ONE OR MORE OF THE DEBTORS’
UNEXPIRED LEASES OR EXECUTORY CONTRACTS, YOU SHOULD LOOK AT THE
PROPOSED CURE SCHEDULE ATTACHED AS EXHIBIT B.

The Proposed Cure Schedule in Exhibit B (the “Cure Schedule™) lists the maximum
amount that the trustee believes that a Successful Bidder(s) may be required to pay to cure all
monetary defaults with respect to each of the Desired 365 Contracts that may be sought to be
assumed and assigned pursuant to the Sale Motion (the “Cure Amounts”). The inclusion of any
Desired 365 Contract in the Cure Schedule shall not be deemed to be an admission by the trustee
that such Desired 365 Contract is an “executory contract” or “unexpired lease” for purposes of
Section 365 of the Bankruptcy Code, and the trustee reserves all rights in connection with satne.
The trustee proposes to require the Successful Bidder(s) to pay such Cure Amounts directly to
the listed Desired 365 Contract counterparties to cure all defaults related to the Desired 365
Contracts as a condition to assumption and assignment of the applicable Desired 365 Contract.
The Trustee believes that the Successful Bidder(s) will provide adequate assurance of future
petformance under each respective Desired 365 Contract.

The trustee may amend the Cure Schedule by sending a new or amended Cure Schedule
at any time prior to the Sale Hearing solely to the counterparties affected. Any party to an
unexpired lease or executory contract that desires to receive electronic notice of any amendment
to the Cure Schedule must deliver a written request for such electronic notice, including an
appropriate electronic address, to counsel for trustee no later than [__].

After the assumption and assignment of any Desired 365 Contracts and rights thereunder,
the trustee and the Successful Bidder(s) will be relieved of any liability to any Desired 365
Contract counterparties or other third parties that accrued or arose before the date of assumption.
Further, each such Desired 365 Contracts will remain in full force and effect for the benefit of
any Successful Bidder(s) in accordance with its terms, notwithstanding any provision in any such
Desired 365 Contract which prohibits, restricts or conditions such assignment or transfer thereof
or its rights thereunder.

IF NO PARTY OBIJECTS TO THE PROPOSED ASSUMPTION AND ASSIGNMENT
OF A DESIRED 365 CONTRACT AND RIGHTS THEREUNDER OR THE CURE AMOUNT
OR ADEQUATE ASSURANCE OF FUTURE PERFORMANCE BEFORE THE OBJECTION
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DEADLINE: (I) SUCH DESIRED 365 CONTRACT AND RIGHTS THEREUNDER MAY BE
ASSUMED AND ASSIGNED, IN WHICH CASE ALL COUNTERPARTIES THERETO
WILL BE DEEMED TO HAVE CONSENTED AND WILL BE BOUND BY ORDER OF THE
COURT TO SUCH ASSUMPTION AND ASSIGNMENT; (II) ANY SUCCESSFUL BIDDER
WILL ENJOY ALL OF THE RIGHTS AND BENEFITS UNDER SUCH DESIRED 365
CONTRACT WITHOUT THE NECESSITY OF OBTAINING ANY COUNTERPARTY’S
WRITTEN CONSENT TO THE ASSUMPTION AND ASSIGNMENT THEREOQF; (11) SUCH
COUNTERPARTIES WILL BE FOREVER BARRED AND ESTOPPED FROM ASSERTING
OR CLAIMING AGAINST THE DEBTORS, THE DEBTORS® ESTATES, ANY
SUCCESSFUL BIDDER, OR AN ASSIGNEE THAT ANY ADDITIONAL AMOUNTS,
OTHER THAN THE CURE AMOUNT, ARE DUE OR DEFAULTS EXIST UNDER SUCH
DESIRED 365 CONTRACT, OR THAT CONDITIONS TO ASSIGNMENT MUST BE
SATISFIED UNDER SUCH DESIRED 365 CONTRACT FOR THE PERIOD PRIOR TO THE
EFFECTIVE DATE; AND (IV) ANY CLAIMS THAT HAVE BEEN FILED ON ACCOUNT
OF SUCH DESIRED 365 CONTRACT SHALL BE DISALLOWED AND EXPUNGED IN
THESE CASES AS TO THE DEBTOR’S ESTATE.

Respectfully submitted,

SPENCER FANE LLP

By: /sf

Eric L. Johnson MO Bar No. 53131
Andrea M. Chase MO Bar No. 66019
Zach R.G. Fairlie MO Bar No. 68057

1000 Walnut Street, Suite 1400
Kansas City, MO 64106
Office: 816-474-8100
Facsimile: 816-474-3216
ejohnson@spencerfane.com
achase@spencerfane.com
zfairlie@spencerfane.com

COUNSEL FOR TRUSTEE
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EXHIBIT A

[Bid Procedures]
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EXHIBIT B

[Cure Notice]
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IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
)}  CaseNo. 17-42759-drd] 1
OSAGE WATER COMPANY, )
)
Debtor. )

ORDER APPROVING PROCEDURES FOR THE SOLICITATION OF OFFERS FOR
(A) THE SALE OF SUBSTANTIALLY ALL OF DEBTOR’S ASSETS FREE AND
CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS; (B) THE
POSSIBLE ASSUMPTION AND ASSIGNMENT, OR REJECTION, OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES;

AND (C) RELATED RELIEF

This mater having come before the Court on the Trustee’s Motion to Approve (a) the
Sale of Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims and
Encumbrances, and Related Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (c) Related Relief

Pursuant to 11 U.S.C. §§ 102 and 105 [Docket No. 115] (the “Motion™).! The Court hereby finds

and determines that:

i. The Court has jurisdiction to consider the Motion and the relief requested therein
pursuant to 28 U.S.C. §§ 157 and 1334, the consideration of the Motion and the relief requested
therein is a core proceeding pursuant to 28 U.S.C. § 157(b), and venue is proper before this
Court pursuant to 28 U.S.C. §§ 1408 and 1409.

2. As reflected in the Certificate of Service [Docket No. 120] filed with respect to
the Bid Procedures Hearing, notice of the Motion and of the Bid Procedures Hearing were served

on interested parties (the “Notice™). The Notice is reasonable and sufficient in light of the

I Capitalized terms that are not defined herein shall have the meanings given to them in the Bid Procedures.

WA 11851895.1
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circumstances and nature of the relief requested in the Motion, and no other or further notice of
the Motion for the Bid Procedures Hearing is necessary. A reasonable and fair opportunity to
object to the Motion and the relief granted in this Order has been afforded under the
circumstances.

3. Trustee has articulated good and sufficient reasons for this Court to grant the
relief requested in the Motion. Such good and sufficient reasons were set forth in the Motion and
on the record at the Bid Procedures Hearing and are incorporated by reference herein and, among
other things, form the basis for the findings of fact and conclusions of law set forth herein,

4. The bid procedures in the form attached as Exhibit A (the “Bid Procedures™), are
fair, reasonable, and appropriate, and are designed to maximize the value of the Debtor’s estate.

5. The Stalking Horse APA in Exhibit B, or as modified in the discretion of Trustee,
is also fair, reasonable, and appropriate, and is designed to maximize the value of Debtor’s
estate.

6. The service of the notice of the Bid Procedures, the Sale Hearing (as defined
below), the Objection Deadline (as defined below), the respective dates, times and places for an
Auction (as defined below), if required under the Bid Procedures, substantially in the form

attached as Exhibit C (the “Transaction Notice™), is adequate and reasonably calculated to

provide due, proper, and timely notice to all interested parties of, among other things, the entry
of this Order, the Bid Procedures, the Auction (if required under the Bid Procedures), the Sale
Hearing, the Sale Motion (as defined below), the proposed Transaction(s), including the sale of
Debtor’s estate’s right, title, and interest in, to, and under the Assets free and clear of any and all
liens, claims, encumbrances, and interests, and the procedure for objecting thereto, the possible

assumption and assignment of desired unexpired leases and executory contracts and rights

) WA 118518951
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thereunder, and the procedures for objecting thereto. Except as otherwise set forth herein, no
other or further notice is necessary.

7. The procedures for objecting to the Transaction(s) and the proposed assumption
and assignment of desired unexpired leases and executory contracts are fair, reasonable, and
appropriate,

8. The findings of fact and conclusions of law herein constitute the Court’s findings
of fact and conclusions of law for the purposes of Bankruptcy Rule 7052, made applicable
pursuant to Bankruptcy Rule 9014, To the extent any findings of facts are conclusions of law,
they are adopted as such. To the extent any conclusions of law are findings of fact, they are

adopted as such.
NOW, THEREFORL, I'T IS HEREBY ORDERED THAT:

a. The Motion is GRANTED as set forth herein.

b. All objections to the relief requested in the Motion, if any, that have not
been withdrawn, waived, or settled are denied and overruled in their
entirety on the merits.

c. The Stalking Horse APA is fair, reasonable, and appropriate, and is
designed to maximize the value of Debtor’s estate.

d. Trustee’s selection of the Stalking Horse Purchaser is fair, reasonable, and
appropriate, and is designed to maximize the value of Debtor’s estate.

e. The Bid Procedures are fair, reasonable, and appropriate, and are designed
to maximize the value of Debtor’s estate.

£ The Stalking Horse Purchaser is authorized to seck expense
reimbursement up to 3% of the purchase price, in accordance with the
terms of the Stalking Horse APA.

g. No person other than the Stalking Horse Purchaser shall be entitled to any
expense reimbursement, break-up fee, “topping,” termination, or other
similar fee or payment, and by submitting a Bid, such person or entity is
deemed to have waived its right to request or file with this Cowrt any
request for expense reimbursement or any fee of any nature, whether by
virtue of Code § 503(b) or otherwise.

3 WA 11851895.1
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Trustee may proceed with the Transaction(s) in accordance with the Bid
Procedures, which procedures are hereby approved in their entirety in the
form attached hereto as Exhibit A. However, the consummation of the
sale of the Assets (as provided in the APA) shall remain subject to the
entry of an Order granting the Motion.

Potential Bidders must comply with all terms of the Bid Procedures in
order to participate in the bidding process. All Bids must satisfy all of the
requirements contained in the Bid Procedures.

The Stalking Horse Purchaser is deemed a Qualified Bidder, and the
Stalking Horse APA is deemed a Qualified Bid.

Trustee is authorized and directed to take any and all actions necessary or
appropriate to implement the Bid Procedures. The process for submitting
Qualified Bids is fair, reasonable and appropriate and is designed to
maximize recoveries for the benefit of Debtor’s estate, its creditors and
other parties in interest. Any disputes as to the selection of a Qualified
Bid, Initial Highest Bid, and/or Successful Bid shall be resolved by this
Court.

The Stalking Horse APA, in the form attached as Exhibit B, is approved in
its entirety. Notwithstanding the foregoing, Trustee shall have the right to
modify the Stalking Horse APA as appropriate in her sole discretion
without further Order of this Court in order to consummate the
Transaction(s).

As further described below, the key dates for this Order and the Bid
Procedures are as follows, with each of such dates being subject to
extension by Trustee:

Date and Time (if applicable)

Transaction Notice Within seven (7) days of the entry of this Order

Notice to Contract/L.ease  Within seven (7) days of the entry of this Order
Parties of Potential
Assignment of Rejection

Bid Deadline

Auction

October 10, 2018, 5:00 p.m. prevailing Central Time

October 24, 2018, 9:30 a.m. prevailing Central time

Contract/Lease and Sale October 31, 2018, 3:00 p.m. prevailing Central Time
Hearing Objection Deadline

Sale Hearing

November 15, 2018, 9:00 a.m. prevailing Central Time

4 WA 11851895.1
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n. Any person desiring to submit a Bid for the Assets must comply with the
Bid Procedures and shall not be permitted to participate at the Auction
unless such person is an Auction Participant or is otherwise permitted to
patticipate at the Auction under the Bid Procedures.

0. If the Trustee does not receive any Qualified Bids (other than the Stalking
Horse APA); (i) Trustee will not hold the Auction, and (ii) the Stalking
Horse Purchaser will be deemed the Successful Bidder for the Assets.

. If a Qualified Bid (other than the Stalking Horse APA) has been submitted
for the Assets in accordance with the Bid Procedures, Trustee will conduct
an auction as to such Assets (the “Auction™) on October 24, 2018, 9:30
a.m. prevailing Central time, at the offices of Spencer Fane LLP, 1000
Walnut, Suite 1400, Kansas City, Missouri 64106 or at such later time or
other place as designated by Trustee, or approved by Order of the Court,
and of which Trustee will notify all Qualified Bidders who have submitted
Qualified Bids.

q- A final hearing (the “Sale Hearing™) to consider the Motion shall be held
November 15, 2018 at 9:00 a.m., in Courtroom 4B before the
Honorable Dennis R. Dow, United States Bankruptcy Judge, at the
United States Bankruptey Court, Western Disfrict of Missouri, 80
Lafayette Street, Jefferson City, MQO.

L. Objections, if any, to the Motion shall be filed on the docket of the Court
and served such that each objection is actually received by the following
parties on or before 3:00 p.m., prevailing Central time on October 31,
2018 (the “Objection Deadline™): (a) counsel for Trustee, Andrea M.
Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com; and (b) Office of the United States
Trustee’s Office, Adam E. Miller, Trial Attorney, 400 East 9 Street,
Room 3440, Kansas City, Missouri, adam.e.miller@usdoj.gov.

s. Any person failing to timely file an objection to the Motion shall be barred
from objecting to the Motion, including the sale of the Assets in
accordance with the Stalking Horse APA, free and clear of any and all
liens, claims, encumbrances, and interests and will be deemed to consent
to the Transaction(s), including the sale of the Assets in accordance with
the Stalking Horse APA free and clear of any and all liens, claims,
encumbrances, and other interests; provided however, that the Transaction
shall not be free and clear of any liens, claims, encumbrances, or interests
that customers have in the Customer Deposits.

t. Any person failing to timely file an objection to any cure amounts set forth
in notice of the proposed assumption and assignment of the Trustee’s
right, title and interest in, to and under desired unexpired leases and
executory contracts shall be barred from objecting to the cure amounts and

5 WA 11851865.1

Schedule JC-8 Page 5



Case 17-42759-drd11 Doc 126 Filed 09/19/18 Entered 09/19/18 17:45:30 Desc

W.

Main Document  Page 6 of 22

from asserting a claim for any cure or other amounts (or asserting that any
defaults exist under the desired unexpired leases and executory contracts
as of the date of assumption) against the Trustee, the estate, or the
Successful Bidder(s) with respect to the desired unexpired leases and
executory contracts arising prior to assumption and assignment of the
Trustee’s right, title and interest in, to and under the desired unexpired
leases and executory contracts and will be deemed to consent to the
proposed assumption and assignment of the desired unexpired leases and
executory contracts and rights thereunder as provided by such
Transaction(s).

Where any party files a timely objection to the maximum cure amount set
forth in the notice and the parties are unable to consensually resolve the
dispute prior to the Sale Hearing, the amount to be paid with respect to
such objection will be determined at the Sale Hearing or such other date
and time as may be fixed by this Court. All other objections to the
proposed assumption and assignment of the Trustee’s right, title and
interest in, to and under the desired unexpired leases and executory
contracts will be heard at the Sale Hearing.

For cause shown, notwithstanding Bankruptcy Rules 6004, 6006, or
otherwise, this Order shall be effective and enforceable immediately upon
entry and its provisions shall be self-executing. To the extent applicable,
the stays described in Bankruptcy Rules 6004(h) and 6006(d) are hereby
waived.

The terms of this Order shall control to the extent of any conflict with the
Motion or the Bid Procedures.

This Order shall become effective immediately upon its entry.

The Court shall retain jurisdiction over any matter or dispute arising from
or relating to the implementation of this Order.

Date: September 19, 2018

/s/Dennis R. Dow
HONORABLE DENNIS R. DOW
United States Bankruptcy Judge

6 WA 118518951
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Exhibit A

IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
) CaseNo. 17-42759-drd11
OSAGE WATER COMPANY, )
)
Debtor. )
BID PROCEDURES

On August 26, 2018, Trustee filed her Motion to Approve (a) Sale of Substantially All of
Debtor’s Assets Free and Clear of All Liens, Interests, Claims and Encumbrances, and Related
Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the Potential Assumption and
Assignment, or Rejection, of Certain Executory Contracts and Unexpired Leases, and Related
Procedures Pursuant to 11 TU.S.C. § 365, and (c) Related Relief Pursuant to 11 U.S.C. §§ 102 and
105 [Docket No. 115] (the “Motion™), pursuant to which Trustee requested authority to sell
substantially all of the assets of Debtor’s estate to the highest and best bidders subject to the
process outlined herein (the “Transaction). On August 24, 2018, Trustee entered into an asset
purchase agreement (the “Stalking Horse APA”) with Central States Water Resources, Inc. (the
“Stalking Horse Purchaser”) pursuant to which the Stalking Horse Purchaser proposes to acquire
from Trustee the Assets {as defined in the Stalking Horse APA). These Bid Procedures have
been approved and authorized pursuant to the Order Approving Procedures for the Solicitation of
Offers for (a) the Sale of Substantially All of Debtor’s Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests, (b) the Possible Assumption and Assignment, or Rejection, of
Certain Executory Contracts and Unexpired Leases, and (¢} Related Relief [Docket No. [125]]
(the “Bid Procedures Order™) entered by the United States Bankruptcy Court for the Western
District of Missouri (the “Bankruptcy Court”) on September 19, 2018.

The Bidding Process

Subject to the conditions set forth herein, at any time on or before October 10, 2018, at
5:00 p.m. (prevailing Central Time) (the “Bid Deadline™), Trustee will (i) engage in discussions
and negotiations regarding a sale transaction with any entity (a “Potential Bidder”) that has made
inquiry with Debtor, Trustee, or counsel thereof, within the past 12 months regarding potential
asset sales and/or that Trustee reasonably believes could lead to a bona fide written offer relating
to a Transaction that would meet the requirements of these Bid Procedures (the “Proposal™), (ii)
furnish to such Potential Bidder and its Representatives,! and to any other party that has made a

! “Representatives™ means, with respect to any person, the officers, directors, employees, members, managers,
partners, investinent bankers, attorneys, accountants, consultants or other advisors, agents or representatives of such
person, when acting in such capacity on behatf of such person.

WA F1851895.1
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request therefor in connection with its consideration of making an offer or proposat relating to a
Transaction (each a “Bid™), public and non-public information relating to Debtor and its assets
and businesses and (iii) afford to any such Potential Bidder reasonable access to any data site,
propetties, assets, books or records of Debtor.

Trustee shall provide these Bid Procedures,” together with a copy of the Stalking Horse
APA to each Potential Bidder.

Any Potential Bidder wishing to conduct due diligence concerning a prospective
Transaction shall be granted access to all relevant business, financial and other information of
Debtor as may be reasonably necessary (to be determined at Trustee’s discretion) to enable such
Potential Bidder to evaluate the assets and business of Debtor and the prospective Transaction.
Debtor shall make such access available during normal business hours as soon as reasonably
practicable. Potential Bidders interested in conducting due diligence should contact counsel for
Trustee, Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com. Notwithstanding the foregoing, Trustee is not required to
provide confidential or proprietary information to any person if Trustee determines such
disclosure could be detrimental to the interests of Debtor's estate.

Prior to the selection of a Bid as the highest or best offer for any individual asset, portion
of the Assets, or all of the Assets (the “Successful Bid(s)”), Trustee may: (a) receive Bids from
Potential Bidders, (b) request information from Potential Biddets and engage in discussions with
Potential Bidders and take such other actions to determine whether any Bid constitutes or could
lead to a superior Proposal, (c) evaluate any Bid made by a Potential Bidder, (d) engage in
discussions and negotiations with any Potential Bidder with respect to any Bid submitted by a
Potential Bidder, and (¢) take any other actions contemplated under these Bid Procedures
(collectively, the “Bidding Process™).

Deliveries by Potential Bidders

In order to participate in the Bidding Process, cach Potential Bidder (other than the
Stalking Horse Purchaser) must deliver the following to Trustee prior to the Bid Deadline (unless
previously delivered in a form acceptable to Trustee as provided herein or waived by Trustee):

a. Financial statements of, or other information relating to, the Potential
Bidder or, if the Potential Bidder is an entity formed for the purpose of the
Transaction, financial statements of or other information relating to the
equity holder(s) of the Potential Bidder, or such other form of financial
disclosure or evidence of financial capability and performance and legal
authority acceptable to Trustee (and, if requested by Trustee, certified to
by a duly authorized representative of the Potential Bidder (or equity
holders thereof, as applicable)), demonstrating such Potential Bidder’s
financial capability and legal authority to close the proposed Transaction
in a timely manner.

2 Unless otherwise defined herein, capitalized terms shall have the same meaning as set forth in the Motion.

2 WA 11851895.1
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A Potential Bidder that delivers the documents described in subparagraph (a) above and
that Trustee determines in her business judgment is financially capable of consummating the
Transaction in a timely manner shall be permitted to further participate in the Bidding Process.
Trustee may require an update of such information and an affirmation of any Potential Bidder’s
financial capability to bid and consummate any Transaction contemplated hereunder.

Due Diligence for Potential Bidders

To obtain due diligence access or additional information, a Potential Bidder must first
advise Trustee of the nature and extent of additional due diligence such Potential Bidder may
wish to conduct. Trustee shall coordinate all requests for additional information and due
diligence access by such Potential Bidders with Debtor. No conditions relating to the completion
of due diligence will be permitted to exist after the Bid Deadline, except as otherwise agreed to
by Trustee in writing.

Submissien by Bid Deadline

A Potential Bidder who desires to make a Bid must deliver a written copy of its written
asset purchase agreement marked to show the specific changes to the Stalking Horse APA that
the Potential Bidder requires (which marked copy may be an electronic compatison of the
written asset purchase agreement submitted and the Stalking Horse APA) on or before October
10, 2018, 5:00 p.m., prevailing Central time, to counsel for Trustee, Andrea M, Chase, Spencer
Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO 64106, achase@spencerfane.com.
Trustee may extend the Bid Deadline, but Trustee shall promptly notify all Potential Bidders of
any such extension.

Determination of “Qualified Bid” Status

A Bid received from a Potential Bidder by the Bid Deadline (other than the Stalking
Horse Purchaser) will constitute a “Qualified Bid” only if it inciudes all of the following
documents (the compliance of which shall be determined by Trustee) (collectively, the
“Required Bid Documents™) and a Good Faith Deposit as described below and meets all of the
Bid Requirements (as defined below):

a. A written asset purchase agreement duly executed by the Potential Bidder
in substantially the same form as the Stalking Horse APA with changes
only regarding the applicable Assets and contracts being purchased and
changes acceptable to Trustee, together with a copy of such agreement
marked to show the specific changes to the Stalking Horse APA that the
Potential Bidder requires (which marked copy may be an electronic
comparison of the written asset purchase agreement submitted and the
Stalking Horse APA). The asset purchase agreement submitted by a
Potential Bidder shall:

i. specifically delineate which individual Asset, portion of the Assets,
or all of the Assets the Potential Bidder proposes to purchase;

3 WA [1851895.1
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ii. if not purchasing all of the Assets, allocate the value the Potential
Bidder places on the Assets that is proposed to be purchased,;

iii, include a complete set of all schedules and exhibits thereto which,
to the extent practicable, will be marked to show the specific
changes to the schedules and exhibits to the Stalking Horse APA,
if applicable;

iv. identify each and every executory contract and unexpired lease that
is to be assumed and assigned to the Potential Bidder, if any;

v. not contain any financing or due diligence contingencies to closing
on the proposed Transaction;

vi. not contain any condition to closing of the Transaction on the
receipt of any third party approvals (excluding required
Bankruptcy Court approval and any required governmental and/or
regulatory approvals, including without limitation, approval from
the Missouri Public Service Commission); and

vil.  provide that the offer of the Potential Bidder is irrevocable through
180 days after the entry of an Order approving the Sale Motion and
subject to the backup bidder provisions herein.

b. A good faith deposit (the “Good Faith Deposit™) in the form of a wire
transfer to Trustee or a certified or bank check payable to the order of
Trustee (or other form acceptable to Trustee) in the amount of at least 10%
of the proposed purchase price.

Each Potential Bidder that makes a Qualified Bid shall be referred to as a “Qualified
Bidder.” Notwithstanding anything to the contrary herein, the Stalking Horse Purchaser shall be
deemed a Qualified Bidder, and the Stalking Horse APA shall be deemed a Qualified Bid.

Bid Requirements

All Bids must also satisfy all of the following requirements, all solely as determined by
Trustee:

a, The Bid must provide for consideration under the APA for each of the
Assets proposed to be purchased.

b. The Bid must provide for the purchase of all or substantially all of the
Assets and for consideration that exceeds the cash portion of the
consideration offered by the Stalking Horse Purchaser by at least $15,000
(the “Initial Minimum Overbid™). The Trustee may aggregate two or more
Bids that collectively provide for the purchase for all or substantially all of
the Assets and exceed the Initial Minimum Overbid into a joint Bid, which
shall be deemed a Qualified Bid if it otherwise meets the bid requirements.

4 WA 11851895 1

Schedule JC-8  Page 10



Case 17-42759-drd11 Doc 126 Filed 09/19/18 Entered 09/19/18 17:45:30 Desc

h.

Main Document  Page 11 of 22

The Bid must be in cash unless Trustee consents otherwise.

The Bid must be accompanied by satisfactory evidence of committed
financing or other financial ability to consummate the Transaction in a
timely manner.

If a Bid indicates that a Potential Bidder will seek the assumption and
assignmment of executory contract(s) or unexpired lease(s), the Bid must
include sufficient information to permit Trustee, if necessary, to timely file
a motion to assume and assign such executory contract(s) or unexpired
lease(s) to determine the proposed assignee’s ability to comply with Code
§ 365 (to the extent applicable).

The Bid (other than the Stalking Horse APA) cannot be conditioned upon
the Bankruptcy Court’s approval of any bid protections, such as a break-
up fee, termination fee, expense reimbursement, working fee or similar
type of payment.

The Bid must expressly acknowledge and represent that the Potential
Bidder; (i) has had an opportunity to conduct any and all due diligence
regarding the assets and businesses of Debtor and the Transaction prior to
making its Bid, (ii) has relied solely upon its own independent review,
investigation and/or inspection of any documents and the assets and
businesses of Debtor in making its Bid, and (iii) did not rely upon any
written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express, implied, by operation of law or
otherwise, regarding the business or assets of Debtor or the Transaction, or
the completeness of any information provided in connection therewith,
except as expressly stated in the representations and warranties contained
in the APA ultimately accepted and executed by Trustee, and (iv) has
authority to make the Bid, execute any documents to close on the
Transaction and proceed to closing on the Transaction.

The Bid must be received by the Bid Deadline.

Auction

If a Qualified Bidder (other than the Stalking Horse Purchaser) has been submitted for
any or all of the Assets, the Trustee shall conduct an auction (the “Auction™) with respect to such
Qualified Bids in order to determine, in the business judgment of Trustee, the Successful Bid(s).
If no Qualified Bid (other than the Stalking Horse APA) has been submitted by the Bid Deadline
or aggregated by the Trustee, the Stalking Horse APA shall be deemed the Successful Bid and no
Auction shall be conducted.

Prior to the Auction, Trustee shall attempt to aggregate Bids for less than substantially all
of the Assets into a Qualified Bid, evaluate the Qualified Bids and select the Qualified Bid or
combination of Qualified Bids Trustee determines in her business judgment to be the highest or
best Qualified Bid(s) (the “Initial Highest Bid”) for a sale of the Assets. In making this

5 WA 118518951
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determination, Trustee may consider, among other things, the amount of cash to be paid or
delivered, and the other terms and conditions of the Qualified Bid(s). For the avoidance of doubt,
Trustee shall not be required to aggregate Bids for less than substantially all of the Assets if there
are no circumstances under which such aggregation would constitute a Qualified Bid.

The Auction, if required, will commence at 9:30 a.mn. (prevailing Central Time) on
October 24, 2018 at the offices of Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City,
Missouri 64106 or at such later time or other place as designated by Trustee, or approved by
Order of the Bankruptcy Court, and of which Trustee will notify all Qualified Bidders who have
submitted Qualified Bids (collectively, the “Auction Participants™).

Trustee shall give each of the Auction Participants notice of the Initial Highest Bid and a
copy of such Bid prior to the scheduled start of the Auction.

Only Debtor, Trustee, the Auction Participants, potential financing sources of the Auction
Participants, and their respective Representatives will be entitled to attend, participate and be
heard at the Auction. For the avoidance of doubt, Bidders that submit Bids for only a portion of
the Assets that are not aggregated into a joint bid that is a Qualified Bid after the Bid Deadline
but prior to the Auction, shall not be permitted to attend, participate, or be heard at the Auction.
In order to participate and be heard at the Auction, a party must actually attend the Auction;
telephonic appearances will not be allowed.

At the commencement of the Auction, Trustee shall formally announce the Initial Highest
Bid(s) and the assets to which they relate. All Qualified Bids at the Auction will be based on and
increased therefrom, and thereafter made in minimum increments higher than the previous
Qualified Bid by at Jeast $10,000.

Trustee shall have the right to adopt such other rules for the Auction which Trustee
believes in her business judgment will promote the goals of the Auction, including, without
limitation, that Trustee can continue to take and negotiate bids in lot or in bulk until the
Successful Bid(s) have been selected.

Each Auction Participant shall be deemed to have agreed to keep its final Qualified Bid
made at or prior to the Auction open through 180 days after the entry of an Order approving the
Motion. Bidding at the Auction will continue until such time as the highest or otherwise best
Qualified Bid(s) are determined in the business judgment of Trustee. To facilitate a deliberate
and orderly consideration of competing Qualified Bids submitted at the Auction, Trustee may
adjourn the Auction at any time and from time-to-time and may conduct multiple rounds of
bidding. Upon conclusion of the Auction, Trustee will (a) review each Qualified Bid on the basis
of financial and confractual terms and other factors relevant to the sale process, including those
factors affecting the speed and certainty of consummating the sale, and (b) identify the
Successful Bid(s). In making this determination, Trustee may consider, among other things, the
amount of cash to be paid or delivered and the other terms or conditions of the Qualified Bid(s),
and the determination by Trustee shall be final for the purposes of these Bid Procedures.

* Minimum bid increments must consist selely of cash consideration unless otherwise authorized by Trustee.

6 WA 118518951
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Credit Bid Right

The sale of Water Systems is not subject to the right to credit bid pursuant to Code
§363(k).

Sale Hearing

An evidentiary hearing to consider the Sale Motion and approval of the Successful Bid(s)
(the “Sale Hearing™), will be held on November 15, 2018 at 9:00 a.m., prevailing Central
time, in the Courtroom 4B before the Honorable Dennis R. Dow, United States Bankruptcy
Judge, at the United States Bankruptcy Court, Western District of Missouri, 80 Lafayette Strect,
Jefterson City, MO. The Sale Hearing may be adjourned or rescheduled as ordered by the
Bankruptcy Court without further notice to creditors and parties in interest other than by
announcement by Trustee of the adjourned date at the Sale Hearing.

Trustee’s presentation to the Bankruptey Court for approval of the Successful Bid(s) does
not constitute Trustee’s acceptance of the Bid(s). Trustee will be deemed to have accepted a Bid
only when the Bid has been approved by Order of the Bankruptcy Count.

Objections

Objections, if any, to the Motion, or to any assumption and assignment, or rejection, of
any unexpired leases or executory contract, shall be filed on the docket of the Bankruptcy Court
and served such that each objection is actually received by the following parties on or before
3:00 p.m., prevailing Central time on October 31, 2018 (the “Objection Deadling”): (a)
counsel for Trustee, Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas
City, MO 64106, achase@spencerfane.com; and (b) Office of the United States Trustee’s Office,
Adam E. Miller, Trial Attorney, 400 East 9% Street, Room 3440, Kansas City, Missouri,
adam.e.miller@usdoj.gov.

Back-Up Bidders

If any Auction Participant whose Qualified Bid is a Successful Bid (a “Successful
Bidder”) faifs to consummate the Transaction because of a breach or failure to perform on the
part of such Successful Bidder, or for any reason other than the failure of the Bankruptcy Court
to approve the terms of the Transaction, the Auction Participant that had submitted the next
highest or otherwise best Qualified Bid for the same asset or assets of the estates at the Auction
or prior to the Auction (the “Back-Up Bidder”) will be deemed to be the Successful Bidder, and
Trustee will be authorized to consummate the Transaction with such Auction Participant without
further order of the Bankruptcy Court, and such Qualified Bid shall thereupon be deemed the
Successful Bid; provided that upon being notified that its Qualified Bid has become the
Successful Bid, the Auction Participant submitting such Qualified Bid shall within three (3)
business days after such notification provide a Good Faith Deposit (unless such Auction
Participant previously shall have provided a Good Faith Deposit that shall not have been returned
as described below). Upon providing such Good Faith Deposit, such Auction Participant shall be
deemed the Successful Bidder. If any Auction Participant fails to consummate the Transaction
because of a breach or failure to perform on the part of such Auction Participant (including,
without limitation, the failure to timely deposit the Good Faith Deposit), the process described

7 WA 118518951
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above may continue with other Auction Participants in decreasing order of the Qualified Bids as
determined by Trustee, until an Auction Participant shall consummate the Transaction.

Disposition of Good Faith Deposit

The Good Faith Deposit of the Successful Bidder(s), or a Back-Up Bidder that
consummates a transaction in place of a Successful Bidder as provided for herein, shall be
retained by Trustee and applied toward the payment of the Successful Bid(s) at the closing of the
Transaction. If any Successful or Back-Up Bidder fails, for any reason other than Bankruptcy
Court denial of the Transaction, to close a Transaction, then the Good Faith Deposit shall be
retained by Debtor’s estate as partial damages for the failure to consummate the Transaction (the
“Forfeited Good Faith Deposit™). The Good Faith Deposit of all Qualified Bidders (other than
the Successful Bidder(s), a Back-Up Bidder that consummates a Transaction in place of a
Successful Bidder as provided for herein, or a Successful Bidder or a Back-Up Bidder that
forfeits its deposit as liquidated damages as provided for herein) will be returned, without
interest, to each such Qualified Bidder within ten business days after the closing of all proposed
Transactions approved by the Bankruptcy Coutt at the Sale Hearing. For the avoidance of doubt,
any Forfeited Good Faith Deposit shall be deemed property of the Debtor’s bankruptcy estate
and not subject to any liens.

Modifications

Trustee may (a) determine which Qualified Bid, if any, is the highest or otherwise best
offer(s); and (b) reject at any time before entry of an Order of the Bankruptcy Court approving
the Successful Bid(s), any bid that, in the discretion of Trustee is (i) inadequate or insufficient,
(ii) not in conformity with the requirements of the Bankruptcy Code or the Bid Procedures, or
(iti) contrary to the best interests of Debtor’s estate and its creditors. At or before the conclusion
of the Auction, Trustee may impose such other terms and conditions upon Qualified Bidders as
Trustee determines to be in the best interests of the Debtor’s estate.

8 WA 1E851395.1
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Exhibit B

Stalking Horse Asset Purchase Agreement
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Exhibit C

Transaction Notice
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IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI

CENTRAL DIVISION
IN THE MATTER OF: )
}  Case No. 17-42759-drdi1
OSAGE WATER COMPANY, )
)
Debtor. )

NOTICE OF (A) THE SALE OF SUBSTANTIALLY ALL OF
DEBTOR’S ASSETS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES,
AND INTERESTS (B) THE POSSIBLE ASSUMPTION AND ASSIGNMENT, OR
REJECTION, OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES,
AND (C) RELATED RELIEF

TO ALL PERSONS RECEIVING THIS NOTICE, PLEASE TAKE NOTICE OF
THE FOLLOWING:

1. On August 26, 2018, Trustee filed her Motion to Approve (a)} Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims and
Encumbrances, and Related Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases; and (¢) Related Relief Pursuant to 11 U.S.C. §§ 162 and 105 [Docket No.
1157 (the “Motion™).

2. In the Motion, among other things, Trustee secks an order of the Bankruptcy
Court (a) authorizing her to sell, pursuant to Bid Procedures attached hereto as Exhibit A,
outside the ordinary course of business and free and clear of all liens, claims, encumbrances, and
interests, all of Debtor’s right, title and interest substantially all of the assets owned by Debtor
(collectively, the “Assets”) to the Stalking Horse Purchaser,! (b) authorizing the Trustee to
assume and assign the Desired 365 Contracts (as defined below), and (c) otherwise granting all
necessary and appropriate related relief. A copy of the Motion, the Bid Procedures Order
identified below and other pleadings in the bankruptcy case may be obtained upon written
request to Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase(@spencerfane.com.

The Sale Process

3. The Bid Procedures Order sets forth the following dates in connection with the
transactions contemplated in the Motion:

! Capitalized terins not defined herein shall have the meanings ascribed to them in the Motion and Bid Procedures.

WA 118518954
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Event Date
Bid Deadline October 19, 2018, 5:00 p.m. prevailing Central Time
Auction October 24, 2018, 9:30 a.m. prevailing Central Time

Contract/Lease and Sale Hearing October 31, 3:00 p.m. prevailing Central Time
Objection Deadline

Sale Hearing November 15, 2018, 9:00 a.m. prevailing Central
Time

4. On September 19, 2018, the Bankruptcy Court entered that certain Order
Approving Procedures for the Solicitation of Offers for (a) the Sale of Substantially All of
Debtor’s Assets Free and Clear of Liens, Claims, Encumbrances, and Interests, (b) the Possibie
Assumption and Assignment, or Rejection, of Certain Executory Contracts and Unexpired
Leases, and (c) Related Relief [Docket No. 125] (the “Bid Procedures Order™).

5. Pursuant to the Bid Procedures Order, if a Qualified Bid (other than the Stalking
Horse APA) has been submitted for the Assets on or before October 10, 2018 in accordance
with the Bid Procedures, Trustee will conduct an auction (the “Auction”) on October 24, 2018
at 9:30 a.m., prevailing Central time, with respect to such Qualified Bids (including the
Stalking Horse APA) in order to determine the Successful Bid(s) to submit for approval by the
Bankruptcy Court at the Sale Hearing. Qualified Bidders seeking to participate as a bidder at the
Auction must comply with the Bid Procedures.

6. The Sale Hearing on the Sale Motion shall be held on November 15, 2018, at
9:00 a.m., prevailing Central time, in the Courtroom 4B before the Honorable Dennis R. Dow,
United States Bankruptcy Judge, at the United States Bankruptcy Court, Western District of
Missouri, 80 Lafayette Strcet, Jefferson City, MO.

Additional Information Regarding Any Objection

7. Objections, if any, to all or any part of the Motion or the assumption and
assignment, or rejection, of Desired 365 Contracts shall be filed on the docket of the Bankruptey
Court and served such that each objection is actually received by the following parties on or
before the relevant objection deadline specified above: (a) counsel for Trustee, Andrea M. Chase,
Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO 64106,
achase(@spencerfane.com; and (b) Office of the United States Trustee’s Office, Adam E. Miller,
Trial Attorney, 400 East 9™ Street, Room 3440, Kansas City, Missouri,
adam.e.miller@usdoj.gov.

8. Any person failing to timely file an objection to the Motion shall be barred from
objecting to the Motion, including the sale of the Assets frec and clear of any and all liens,
claims, encumbrances, and interests and will be deemed to consent to the Transaction(s).

2 WA 118518951
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9. Copies of the Motion, the Bid Procedures, and the Bid Procedures Order, together
with any and all exhibits, schedules, and attachments thereto, may be obtained upon written
request to Andrea M. Chase, Spencer Fane LLP, 1000 Walnut, Suite 1400, Kansas City, MO
64106, achase@spencerfane.com.

The Unexpired Lease and Executory Contract Process

In connection with the Transaction(s), Trustee may seek to assume certain executory
contracts and unexpired leases (collectively, the “Desired 365 Contracts™) and rights thercunder
and assign such executory contracts and unexpired leases and rights thereunder to a Successful
Bidder. Alternatively, the Trustee may seek to reject any unexpired leases or executory contracts
that are not Desired 365 Contracts. You may be receiving this notice because you are identified
as a party to one or more unexpired leases or executory contracts that may be rejected, or may be
assumed by the Debtors and assigned to a Successful Bidder. [F YOU BELIEVE YOU ARE
RECEIVING THIS NOTICE AS A PARTY TO ONE OR MORE OF THE DEBTORS’
UNEXPIRED LEASES OR EXECUTORY CONTRACTS., YOU SHOULD LOOK AT THE
PROPOSED CURE SCHEDULE ATTACHED AS EXHIBIT B.

The Proposed Cure Schedule in Exhibit B (the “Cure Schedule”) lists the maximum
amount that the trustee believes that a Successful Bidder(s) may be required to pay to cure all
monetary defaults with respect to each of the Desired 365 Contracts that may be sought to be
assumed and assigned pursuant to the Sale Motion (the “Cure Amounts”). The inclusion of any
Desired 365 Contract in the Cure Schedule shall not be deemed to be an admission by the trustee
that such Desired 365 Contract is an “executory contract” or “unexpired lease” for purposes of
Section 365 of the Bankruptcy Code, and the trustee reserves all rights in connection with same.
The trustee proposes to require the Successful Bidder(s) to pay such Cure Amounts directly to
the listed Desired 365 Contract counterparties to cure all defaults related to the Desired 365
Contracts as a condition to assumption and assignment of the applicable Desired 365 Contract.
The Trustee believes that the Successful Bidder(s) will provide adequate assurance of future
performance under each respective Desired 365 Contract.

The trustee may amend the Cure Schedule by sending a new or amended Cure Schedule
at any time prior to the Sale Hearing solely to the counterparties affected. Any party to an
unexpired lease or executory contract that desires to receive electronic notice of any amendment
to the Cure Schedule must deliver a written request for such electronic notice, including an
appropriate electronic address, to counsel for trustee no later than October 10, 2018,

After the assumption and assignment of any Desired 365 Contracts and rights thereunder,
the trustee and the Successful Bidder(s) will be relieved of any liability to any Desired 365
Contract counterpatties or other third parties that accrued or arose before the date of assumption.
Further, each such Desired 365 Contracts will remain in full force and effect for the benefit of
any Successful Bidder(s) in accordance with its terms, notwithstanding any provision in any such
Desired 365 Contract which prohibits, restricts or conditions such assignment or transfer thereof
or its rights thereunder.

IF NO PARTY OBJECTS TO THE PROPOSED ASSUMPTION AND ASSIGNMENT
OF A DESIRED 365 CONTRACT AND RIGHTS THEREUNDER OR THE CURE AMOUNT
OR ADEQUATE ASSURANCE OF FUTURE PERFORMANCE BEFORE THE OBJECTION

3 WA 1185E895.1
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DEADLINE: (1) SUCH DESIRED 365 CONTRACT AND RIGHTS THEREUNDER MAY BE
ASSUMED AND ASSIGNED, IN WHICH CASE ALL COUNTERPARTIES THERETO
WILL BE DEEMED TO HAVE CONSENTED AND WILL BE BOUND BY ORDER OF THE
COURT TO SUCH ASSUMPTION AND ASSIGNMENT; (II) ANY SUCCESSFUL BIDDER
WILL ENJOY ALL OF THE RIGHTS AND BENEFITS UNDER SUCH DESIRED 365
CONTRACT WITHOUT THE NECESSITY OF OBTAINING ANY COUNTERPARTY’S
WRITTEN CONSENT TO THE ASSUMPTION AND ASSIGNMENT THEREOF; (11I) SUCH
COUNTERPARTIES WILL BE FOREVER BARRED AND ESTOPPED FROM ASSERTING
OR CLAIMING AGAINST THE DEBTORS, THE DEBTORS’ ESTATES, ANY
SUCCESSFUL BIDDER, OR AN ASSIGNEE THAT ANY ADDITIONAL AMOUNTS,
OTHER THAN THE CURE AMOUNT, ARE DUE OR DEFAULTS EXIST UNDER SUCH
DESIRED 365 CONTRACT, OR THAT CONDITIONS TO ASSIGNMENT MUST BE
SATISFIED UNDER SUCH DESIRED 365 CONTRACT FOR THE PERIOD PRIOR TO THE
EFFECTIVE DATE; AND (1V) ANY CLAIMS THAT HAVE BEEN FILED ON ACCOUNT
OF SUCH DESIRED 365 CONTRACT SHALL BE DISALLOWED AND EXPUNGED IN
THESE CASES AS TO THE DEBTOR’S ESTATE.

Respectfully submitted,

SPENCER FANE LLP

By:

Eric L. Johnson MO Bar No. 53131
Andrea M. Chase MO Bar No. 66019
Zach R.G. Fairlie MO Bar No. 68057

1000 Walnut Street, Suite 1400
Kansas City, MO 64106
Office: 816-474-8100
Facsimile: 816-474-3216
ejohnson{@spencerfane.com
achase(@spencerfane.com
zfairlie@spencerfane.com

COUNSEL FOR TRUSTEE

4 WA 118518951
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EXHIBIT A

[Bid Procedures]

WA 118518951
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EXHIBITB

[Cure Notice]
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this 24 day of
August, 2018 (the “Effective Date™), by and between Central States Water Resources, Inc., a
Missouri corporation, or its affiliate ("Buyer"), and Jill D. Olsen as Chapter 11 Trustee of Osage
Water Company (“Seller”) (collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptcy Code, which case is pending as Case No. 17-
42759-drdl1 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptey
Court™); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation wafter and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
{(hereinafter the “System™); and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all the assets, property
and real estate connected with the System including, but not limited to, all associated
improvements for the conveyance of water and sewer to each of the customers connected to the
service area (defined further below as “Assets™); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by Buyer of all of the Assets (as hereinafter defined) of the System; and

- EXHIBIT B

Agreement for Sale of Utility System
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WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptey Court and applicable provisions of the Bankruptcy Code.

NOW, THEREFORE, it is mutually agreed that:

1. SALE OF ASSETS.,

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
covenants and promises hereinafter set forth, Seller agrees that on the closing date, Seller shall
sell, transfer, assign and deliver to Buyer, or Buyer’s designated affiliate, all of Sellet's then
existing assets pertaining to the provision of water and/or sewer service in the System focated in
Camden County, in the State of Missouri, and related properties, including, without linitation,
the following:

(a) The land, improvements thereon, easements, rights of way, permits and
leases related to the System area depicted in Exhibit “A” and/or generally described in
Exhibit “B” attached hereto;

()} All of Sellet's water and/or sewer scrvice facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

(c) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C” attached hereto;

(d)  All of Seller's rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer

deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or

-2
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sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

(e)  All of Seller's inventory, merchandise, contract rights, supplies, goodwill,
and general intangibles including accounts receivable pertaining to the water and/or
sewer service, except accounts receivable accrued prior to the closing of this sale;

€] All customer deposits held by Seller (the “Customer Deposits™); and

&) All assets not described which are located in Camden County, Missouri,
and used or useful to operate the System, excepting therefrom, and from any other assets
described in the paragraphs above of this Section 1, any and al cash, cash equivalents
and banking deposits (other than customer deposits held by Seller) in existence prior to
the closing of the sale contemplated under this Agreement.

The assets to be sold and delivered, as above described, are hereinafter collectively

described as the "Assets."

2. CONVEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility casements. The real estate will be
conveyed by trustee’s deed, in a form satisfactory to Buyer, and will vest marketable title in fact
in the Buyer. Easements shall be assigned by written assignment or other means, in a form
satisfactory to Buyer.

At Buyer’s expense, Buyer shall obtain, within ten (10) business days of the date hereof,
a Commitment to issue an Owner's Policy of Title Insurance to Buyer in the amount of the
Purchase Price issued by a company authorized to issue title insurance in the state of Missouri.

Within twenty (20) days after Buyer’s receipt of said title insurance commitment, Buyer shall

-3~
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notify Seller, in writing, of any objections thereto. If there shall be no such notice of objection,
then any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seiler, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then Buyer, at Buyer’s
option, may waive such defects and proceed to close or may cancel the contract and all
obligations hereunder shall be null and void.

3. REGULATORY APPROVAL.

Seller and Buyer agree to make application to the Missouri Public Service Commission
for authority to complete the transfer of the Assets. Buyer and Seller agree to assist the other in
this process when requested to do so. Buyer and Seller shall act diligently and cooperate with
cach other in obtaining final approval, if necessary, of the Missouri Department of Natural
Resources for transfer of Seller's permits, if any. Other than the Seller’s attorney fees, any
expenses resulting from such approval shall be borne by the Buyer.

4. PURCHASE PRICE.

Buyer agrees to pay to Seller at the Closing Four Hundred Sixty Five Thousand
Dollars (8465,000.00) for purchase of the Assets (“Purchase Price”).

5. DEPOSIT.

On the date of the Sefler’s acceptance of this Agreement, Buyer shall make a deposit
equal to ten percent (10%) of the Purchase Price (the “Deposit™). The Deposit shall be deducted

from the Purchase Price due by Buyer at closing. The Deposit is non-refundable regardless of

4.
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any termination of this agreement; provided, however, if the transactions hereby are not
consummated because either the Seller accepts a Competing Offer pursuant to Section 10 or
because Buyer is not the successful purchaser on the account of the Bankruptey Court denying
Buyer’s offer because the Bankruptcy Court has accepted a higher and better Competing Offer,
the Deposit shall be promptly returned to Buyer without setoff or deduction of any kind after the
entry of the Bankruptcy Court order approving such a return.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval,
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
and Buyer having obtained financing under terms acceptable to Buyer in Buyer’s sole discretion,
or at such other time as the Parties hereto may mutually agree. At the closing, Seller shall have
delivered to Buyer such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Buyer such title to the
Assets to be sold as provided i this Agreement and as set forth in Section 6.D, and Buyer will
deliver to Seller the Purchase Price. From time to time, at Buyer's request and expense, whether
at or after the closing and without further consideration, Seller shall execute and deliver such
other instruments of conveyance and transfer and take such other action as Buyer reasonably
may require to more effectively convey and transfer to Buyer any of the Assets to be sold
hereunder, and will assist Buyer in the collection or reduction to possession of such Assets,
Buyer will pay all sales, transfer and documentary taxes, if any, payable in connection with the

sale, transfers and deliveries to be made to Buyer hereunder.
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On the date of closing, Buyer shall accept and assume ownership and title to the Assets to
be conveyed hereunder and Buyer shall assume liability, and become responsible, for all
obligations in connection with the Assets going forward including the Customer Deposits,
excepting responsibility for any liabilities and/or obligations of Seller in connection with the
Assets that existed prior to the date of closing other than claims related to the refund of Customer

Deposits.

7. SELLER'S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

{a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptey Court, Seller has the
full power and authority to execute and deliver any documents necessary to consummate
the transactions contemplated hereby and thereby.

(b) Title to Assets.

Subject to Bankruptcy Court approval, Seller has the power and right to sell,
assign and transfer and Seller will sell and deliver to Buyer, the Assets free and clear of
all claims and liens, other than customer claims in the Customer Deposits.

() As Is, Where Is.

Buyer is purchasing the Assets in reliance upon Buyer’s personal inspection and
knowledge of the Assets and in an "as-is" and "where-is" condition. Seller makes no
warranties or representations, express or implied, of any kind or nature, written, oral or

otherwise.

8. BUYER'S REPRESENTATIONS AND WARRANTIES.

Buyer represents and warrants as follows:

e
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(a) Organization and Standing of Buyer.

Buyer is a body corporate organized and existing under the constitution and laws
of the State of Missouri, is in good standing, and has the requisite power to purchase the
Assets which are to be sold pursuant to the terms of this Agreement.

{(b)  Authority.

The execution and delivery of this Agreement by Buyer and the purchase of the
Assets as contemplated hereby have been duly authorized by Buyer, and all necessary
action on the part of Buyer has been taken to authorize the execution and delivery of this
Agreement and to consummate the sale contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of Buyer under this Agreement are subject to the fulfillment or waiver,
prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The Missouri Public Service Commission and Missouri Department of Natural
Resources shall have, if necessary, authorized or approved the sale, transfer or disposition
of the Assets to Buyer from Seller, the proposed financing, and any scheduie of
compliance for proposed utility improvement projects for regulatory compliance deemed
necessary by Buyer, each in form and substance (including without limitation with
respect to the terms and conditions contained in such approval) acceptable to Buyer in
Buyer’s sole and absolute discretion. Both Parties shall diligently pursue the required
approvals and authorizations contemplated herein. In the event the Parties are unable to

obtain the required regulatory approval or authorization to complete the transactions
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contemplated herein, Buyer may terminate this Agreement by providing written notice to
Seller at Buyer’s sole and absolute discretion.

(b} Representations and Warranties True at Closing.

Seller's representations and warranties contained in this Agreement shall be true at
the time of closing as though such representations and warranties were made at such
time.

(c) Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thercof,
attributable to periods prior to or ending on the closing date, to include Public Service
Cominission assessments.

(d) Inspections.

Completion of Buyer's examination, testing and inspection of the Assets and the
securing of any and all licenses, permits or governmental approvals Buyer deems
necessary for Buyer's proposed uses of the Assets, the results thereof to be satisfactory to
Buyer, in its sole discretion. For purposes of this Agreement, the period from the date
this Agreement is fully executed by both Parties to the date that is twenty (20) days prior
to the closing, shall be referred to herein as the "Inspection Period." During the
Inspection Period, Buyer, its employees, agents and contractors, shall have the right to
enter onto any property owned by Seller that is related to the operation of the System, as
it deems necessary or desirable, on reasonable prior notice to Seller to perform and

complete architectural, environmental, engineering and/or other surveys, studies,

.
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inspections and tests on the Assets; to review zoning laws and applicable building codes;
to obtain all necessary city, county, and state zoning approval, site plan or subdivision
approvals, licenses and perinits to authorize the uses of the Assets as intended by Buyer.
(e) No Casualty.
The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

H Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court in a form reasonably acceptable to
Seller and Buyer (the “Sale Order™). The Sale Order shall (i) approve this Agreement and
the transactions contemplated hereby; (ii) approve the sale of the Assets to Buyer free and
clear of all liens pursuant to 11 U.S.C. § 363(f); (iii) find that Buyer is a good faith
purchaser entitled to the protections of [l U.S.C. §363(m); (iv) provide that the
provisions of Federal Rule of Banktuptcy Procedure 6004(g) are waived and there will be
no stay of execution of the Sale Order under Federal Rule of Civil Procedure 62(a); (iv)
retain jurisdiction of the Bankruptcy Court to interpret and enforce the terms and
provisions of this Agreement; and (vi) authorize and approve the results of the Auction.

(g) Correction of Lepgal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from

Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose™), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck

Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has

-9-
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discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to
Osage Water Company with the correct legal description.

h) Buyer’s Right to Terminate.

If Buyer determines, in its sole and absolute discretion, that any of the
aforementioned conditions have not been met, Buyer shall have the right to terminate this
Agreement at any time prior to closing upon written notice to Seller.

10. ADDITIONAL AGREEMENTS AND COVENANTS

(a)  Definitions.

L. “Alternative Transaction” shall mean (a) a transaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Buyer.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures™ shall mean the rules, processes, bidding
procedures and other matters set forth on Exhibit E.

4, “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court, in a form and substance reasonably acceptable to buyer,
approving the Bidding Procedures and certain other matters in connection with
the potential Auction.

(b) Other Bids.
Seller may solicit bids from other prospective buyers for the sale of the Assets, on

terms and conditions substantially the same in all respects to this Agreement (or more

10~
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favorable terms to Seller). No other offers or bids for the Assets shall be allowed after the
entry of the Sale Order unless this Agreement is terminated pursuant to Section 9. If other
bids are received pursuant to the Bidding Procedures, then Seller shall conduct an

Auction.

() Matching Rights.

In return for Buyer’s commitments and undertakings hereunder, Buyer shall have
the right and option, in its sole discretion, to match (“Matching Right”) any competing
offer or bid for the Assets or any related asset (“Competing Offer”) that may be
submitted by any person other than Buyer before or after the Effective Date and up to the
close of the Auction in accordance with the Bidding Procedures Order, and to the extent

Buyer exercises the Matching Right, Selter shall support that Buyer be declared by the

Bankruptcy Court as the high bidder; provided, however, that if Buyer matches a
Competing Offer, the other offeror can increase its offer over the matched offer with the
Buyer having the ability to keep matching the highest offer unti! there are no other
Competing Offers at which time the Buyer will be declared the high bidder.

(d)  Buyer as Prevailing Bidder.

If (i) Buyer is the Prevailing Bidder (as defined herein) at the Auction or (ii)
Buyer is deemed the Prevailing Bidder under the Bidding Procedures Order, then the
Seller shall use her best efforts to consummate the transactions contemplated by this
Agreement as soon as possible.

(e) Buyer as Back-up Bidder.

If an Auction is conducted, and Buyer is not the prevailing Party at the conclusion

of such Auction (such prevailing Party, the “Prevailing Bidder”), Buyer may, in Buyer’s
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sole discretion, agree to serve as the back-up bidder (the “Back-up Bidder”) and keep
Buyer’s bid to consummate the transactions contemplated by this Agreement on the terms
and conditions set forth in this Agreement (as the same may be improved upon in the
Auction) open and irrevocable until 11:59 p.m. on the date of closing of an Alternative
Transaction with the Prevailing Bidder (the “Outside Back-up Date”). Following the Sale
Hearing and prior to the Outside Back-up Date, if the Prevailing Bidder fails to
consummate the Alternative Transaction as a result of a breach or failure to perform on
the part of such Prevailing Bidder, the Back-up Bidder will be deemed to have the new
prevailing bid, and Seller shall be required, without further order of the Bankruptcy
Court, to consummate the transactions contemplated by this Agreement on the terms and
conditions set forth in this Agreement (as the same may be improved upon in the
Auction) with the Back-up Bidder pursuant to the procedures set forth in the Bidding
Procedures Order.

11. CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the futfillment, prior to or at
the closing, of each of the following conditions:

(a) Representations and Warranties True at Closing.,

Buyer's representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such

time.
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(b)  Performance.

Buyer shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Buyer prior to or at the
Closing.

(c) Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of Sale Order approving this Agreement (as the same may be improved
upon in the Auction) where the Buyer is either the Prevailing Bidder or Back-up Bidder
at the conclusion of the Auction.

12. INDEMNIFICATION.

Buyer shall, and hereby does agree to indemnify and hold harmless Seller, at any time
after the closing, from and against all damages, penalties, losses, deficiencies, costs, expenses,
obligations, fines, expenditures, claims, and liabilities, including reasonable attorneys’ fees and
expenses (each a “Loss” and collectively, “Losses”) incurred or suffered by the Seller based
upon, arising out of, or otherwise related to the Customer Deposits.

13.  FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and
isnot obligated to pay, any finder's fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. FEach Party shall pay its own fees for
attorneys, accountants, appraisers ot others engaged by it in the course of negotiating or
executing this Agreement and in closing and completing the transactions hereunder provided.
Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be
equally divided.

s
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14. BENEFIT.
All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and

the successors and assigns of Buyer.

15.  GOVERNING LAW.

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any
applicable bankruptcy law.

16. COUNTERPARTS.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This
Agreement shall not be binding until executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the

Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any
way to the subject matter hereof.

19. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named

herein and their respective successors and permitted assigns. No Party may assign cither this

Agreement for Sale of Utility System
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Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of Buyer and Seller, said appraval not to be unreasonably withheld.

20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or
permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon
receipt when hand delivered during normal business hours (provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such
address that the notice has been received); (b) upon receipt when sent by facsimile if sent
between the hours of 8:00 a.m. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (¢) when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3) acknowledged as received by the recipient, by reply or
separate e~-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a return receipt requested (provided that, the sender has in its possession the return
receipt to prove actual delivery); or () one (1) business day after the notice has been deposited

with FedEx, United Parcel Service or other reliable overnight courier to be delivered by

-15-
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overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
tfrom the courier). The addresses of the Parties to receive notices are as follows:
If to Buyer:

Josiah Cox, President

Central States Water Resources, Inc.
500 Northwest Plaza Drive #500

St. Ann, MO 63074

Facsimile: (314) 238-7201

E-mail: jcox@cswrgroup.com

With a Copy to:

James A. Beckemeier

The Beckemeier Law Firm, LC
13421 Manchester Road, Suite 103
St. Louis, MO 63131

Facsimile: (314) 965-0127
E-mail;jim@beckemeierlaw.com

If to Seller:

Jill 3. Olsen

The Olsen Law Firm, LLC

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: trustee@olsenlawke.com

With a Copy to:

Andrea M. Chase

Spencer Fane LLP

1006 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase(@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner

herein set forth.

I
Agreement for Sale of Utility System
Schedule JC-8  Page 38



Case 17-42759-drd11 Doc 126-1 Filed 09/19/18 Entered 09/19/18 17:45:30 Desc
Exhibit B Page 17 of 25

22,  AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Buyer and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.

23. SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.

24. EXPENSES.

Buyer and Seller shall each bear their own costs and expenses (including legal and
accounting fees and expenses) incutred in connection with the preparation of this Agreement and
activities necessary for Closing.

If this Agreement is terminated or if the transactions hereby are not consummated either
because Seller accepts any Competing Offer pursuant to Section 10 or because Buyer is not the
successful purchaser on account of the Bankruptey Court denying Buyer’s offer because the
Bankruptcy Court has accepted a higher and better Competing Offer, Buyer shall have the right
to assert an administrative expense against the Bankruptcy Estate by making proper application
with the Court under Section 503(b) of the Bankruptcy Code in an amount equal to all Buyer’s

costs and out-of-pocket expenses incurred by Buyer in connection with its legal, environmental,

-17-
Agreement for Sale of Utility System
Schedule JC-8 Page 39



Case 17-42759-drd11 Doc 126-1 Filed 09/19/18 Entered 09/19/18 17:45:30 Daeasc
Exhibit B Page 18 of 25

accounting, and busjness due diligence and the preparation and negotiation of this Agreement up
to three percent (3%) of the Purchase Price (the “Expense Reimbursement”). The Expense
Reimbursement shall be payable by Seller upon the first to occur of (i) Seller’s closing of any
alternate sale of the Assets to any other person or (ii) Seller’s liquidation of assets sufficient to
generate proceeds equal to or exceeding the amount of the Expense Reimbursement; provided
however, such payment shall not be paid until the Seller’s fees and expenses have been fully paid
including, without limitation, any tax obligations and professional fees.

25, CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26.  INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made

a part hereof.

27.  DEFAULT; ATTORNEY’S FEES.

If cither Party shall default in their performance under this Agreement, which defanit
results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover

damages for breach of this contract, then the prevailing Party shall be entitled to receive its

e
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reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that

the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, watrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the
Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

SELLER:

e

re st

. Olsen, not individually but as Chapter
rustce of the Osage Water Company
bankruptcy estate

BUYER:

Central States Water Resources, Inc.

By.
Josiah Cox, President

1o,
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reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the
Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

IN WITNESS WHERFEOF, the Parties have duly executed this Agreement as of the day

and year first above written.

SELLER:

By:
Jl D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

BUYER:
Central States Water Resources, Inc.

Josiah Cox, PreSident

-19-
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EXHIBIT “A”

Service Area Description

CEDAR GLEN CONDOMINIUMS

{a)  Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lift stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well

(©) Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3.

HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
(M Description of Water System: 35,000 gallon hydro tank with deep well
(c) Description of Wastewater System: Force main to sand filter

EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps

and pressurized tanks

(c) Description of Wastewater System: Force main and gravity collection

system to a sand filter

20-
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Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).

21-
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EXHIBIT “C”

Plant and Equipment
(meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
{franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)

23~
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EXHIBITE
[Bidding Procedures]

Agreement for Sale of System
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IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI
CENTRAL DIVISION

IN THE MATTER OF:
Case No. 17-42759-drd11

OSAGE WATER COMPANY,

N ot e gt e

Debtor.

NOTICE OF AUCTION RESULTS

Pursuant to Fed. R. Bankr. P. 6004(f), Jill Olsen, the duly appointed Chapter 11 trustee of
Osage Water Company (“Trustee”) hereby notifies the Court and all parties in interest of the
following:

1. On August 26, 2018, Trustee filed her Motion to Approve (a) Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims and
Encumbrances, and Related Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases; and (c) Related Relief Pursuant to 11 U.S.C. §§ 102 and 105 [Docket No.
1157 (the “Sale Motion™).

2. In the Sale Motion, among other things, Trustee seeks an order of the Banktuptcy
Court (a) authorizing her to sell, pursuant to Bid Procedures attached as Exhibit A to the Sale
Motion, outside the ordinary course of business and free and clear of all liens, claims,
encumbrances, and interests, all of Debtor’s right, title and interest in the Assets to the Stalking
Horse Purchaser,! (b) authorizing the Trustee to assume and assign the Desired 365 Contracts,

and (c) otherwise granting all necessary and appropriate related relief.

' Capitalized terms not defined herein shall have the meanings ascribed to them in the Sale Motion and Bid
Procedures.
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3. On September 19, 2018, the Bankruptcy Court entered that certain Order
Approving Procedures for the Solicitation of Offers for (a) the Sale of Substantially Al of
Debtor’s Assets Free and Clear of Liens, Claims, Encumbrances, and Interests, (b) the Possible
Assumption and Assignment, or Rejection, of Certain Exccutory Contracts and Unexpired

Leases, and (¢) Related Relief [Docket No. 125] (the “Bid Procedures Order”). The Bid

Procedures Order approved certain Bid Procedures and other relief requested in the Sale Motion.

Auction Results

4, On October 24, 2018, the Auction contemplated in the Sale Motion and Bid
Procedures Order was held. Three Qualified Bidders participated in the Auction, The Auction
commenced at approximately 9:30 a.m. prevailing Central time, and concluded at approximately
12:40 p.m. prevailing Central time. A copy of the sign-in sheet for the people at the Auction is
attached as Exhibit A.

5. The Trustee has identified the highest and best bid for the Assets to be a bid of
$800,000 by the Stalking Horse Purchaser. A copy of the revised asset purchase agreement with
the Stalking Horse Purchaser is attached hereto as Exhibit B.

6. The first Back-up Bidder is a joint bid by Public Water Supply District No. 5 of
Camden County, Missouri, Missouri Water Association, Inc., and Lake Area Waste Water
Association, Inc. with a bid for the Assets of $800,000. A copy of the asset purchase agreement

for this joint bid is attached hereto as Exhibit C.>

? The attached asset purchase agreement is unexecuted, The Trustee anticipates receiving signatures pages in the
near term.
} The attached asset purchase agreement is unexecuted. The Trustee anticipates receiving signatures pages in the
near ternt.

Schedule JC-9  Page 2



Case 17-42759-drd11 Doc 130 Filed 10/29/18 Entered 10/29/18 17:58:32 Desc
Main Document  Page 3 of 3

7. The second Back-up Bidder is Missouri-American Water Company with a bid for
the Assets of $600,000. A copy of the asset purchase agreement for this joint bid is attached

hereto as Exhibit D.

Desired 365 Contracts

8. At the time this Notice is filed, the only known Desired 365 Contracts are the

contracts identified in Exhibit E.

Respectfully submitted,

SPENCER FANE LLP

By: /s/ Andrea M, Chase

Eric L. Johnson MO Bar No. 53131
Andrea M, Chase MO Bar No. 66019
Zach R.G. Fairlie MO Bar No. 68057
1000 Wainut Street, Suite 1400

Kansas City, MO 64106

Office: 816-474-8100

Facsimile: 816-474-3216
¢johnson@spencerfane.com
achase@spencerfane.com
zfairlie@spencerfane.com

COUNSEL FOR TRUSTEE
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IN THE UNITED STATES BANKRUPTCY COURT FOR THE

EXHIBIT A

WESTERN DISTRICT OF MISSOURI
CENTRAL DIVISION

IN THE MATTER OF:

OSAGE WATER COMPANY,

Debtor.

R "

Case No. 17-42759-drd11

OCTOBER 24, 2018 AUCTION ATTENDEE LIST

Company Name | Individual E-mail Address Phone Number
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this 24th day of October,
2018 (the “Effective Date™), by and between Central States Water Resources, a Missouri
corporation, or its affiliate (“Buyer™), and Jill D. Olsen as Chapter 11 Trustee of Osage Water
Company (“Seller”) (collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptcy Code, which casc is pending as Case No. 17-
42759-drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy
Court”); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation wafer and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System”); and

WHEREAS, on August 26, 2018, the Seller filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (C) Related Relief

Pursuant to 11 U.S.C. §§ 102 and 104 (the “Sale Motion™); and
EXHIBIT B
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WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures (as defined herein); and

WHEREAS, Buyer has tendered a deposit in the amount of $46,500 (the “Deposit™); and

WHERFEAS, on October 24, 2018, the Seller conducted the Auction and Buyer’s
Qualified Bid was determined to be the highest and best and Buyer was declared to be the
Prevailing Bidder at the Auction; and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all the assets, property
and real estate connected with the System including, but not limited to, all associated
improvements for the conveyance of water and sewer to each of the customers connected to the
service area (defined further below as “Assets”); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by Buyer of all of the Assets (as hereinafter defined) of the System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to
approval from the Missouri Public Service Commission (“PSC™).

NOW, THEREFORE, it is mutually agreed that:

1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
covenants and promises hereinafter set forth, Seller agrees that on the closing date, Seller shall

sell, transfer, assign and deliver to Buyer, or Buyer’s designated affiliate, all of Seller’s then
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existing assets pertaining to the provision of water and/or sewer service in the System located in
Camden County, in the State of Missouri, and related properties, including, without limitation,
the following:

(@) The land, improvements thereon, easements, rights of way, permits and
leases related to the System area depicted in Exhibif “A” and/or generally described in
Exhibit “B” attached hereto;

t)] All of Seller’s water and/or sewer service facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

(c) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exfribit “C” attached hereto;

(d)  All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warmanties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

()  All of Seller’s inventory, merchandise, contract rights, supplies, goodwill,
and general intangibles including accounts receivable pertaining to the water and/or
sewer service, except accounts receivable accrued prior to the closing of this sale;

H All customer deposits held by Seller (the “Customer Deposits™); and

(g)  All assets not described which are located in Camden County, Missouri,

and used or useful to operate the System, except for Excluded Assets.
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The assets to be sold and delivered, as above described, are hereinafter collectively described as
the “Assets.”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to Buyer, and Buyer will not purchase, acquire or assume or take assignment
or delivery of, Excluded Assets or any and all assets, contracts or rights that are not expressly
Purchased Assets. “Excluded Assets” means (i) all deposit accounts, cash on hand and in banks
(other than Customer Deposits) and cash equivalents (including marketable securities and short
term investments) that relate to the Debtor, that are in possession or control of the Seller or in
Seller’s bank accounts as of the closing date; (ii) Excluded Causes of Action; and (iii) all other
property or assets not described as Assets. “Excluded Causes of Action” means causes of action
or claims (i) that are not assignable under applicable law; (it} Chapter 5 Causes of Action; (iii) as
have or may have been asserted in the case styled Williams v. Hancock Construction Company,
et al., Adv. No. 17-02010-drd; (iv) any breach of fiduciary duty or similar claims; or (v) that are
not specially identified as Assets above.

2. CONVEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be
conveyed by trustee’s deed, in a forin satisfactory to Buyer, and will vest marketable title in fact
in the Buyer. Easements shall be assigned by written assignment or other means, in a form
satisfactory to Buyer.

At Buyer’s expense, Buyer shall obtain, within ten (10} business days of the date hereof,
a Commitment to issue an Owner’s Policy of Title Insurance to Buyer in the amount of the

Purchase Price issued by a company authorized to issue title insurance in the state of Missouri.
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Within twenty (20) days after Buyer’s receipt of said title insurance commitment, Buyer shall
notify Seller, in writing, of any objections thereto. If there shall be no such notice of objection,
then any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then Buyer, at Buyer’s
option, may waive such defects and proceed to close or may cancel the contract and all
obligations hereunder shall be null and void.

3. REGULATORY APPROVAL.

Seller and Buyer agree to make application to the PSC for authority to complete the
transfer of the Assets. Buyer and Seller agree to assist the other in this process when requested
to do so. Buyer and Seller shall act diligently and cooperate with each other in obtaining final
approval, if necessary, of the Missouri Department of Natural Resources (“DNR”) for transfer of
Seller’s permits, if any. Other than the Seller’s attorney fees, any expenses resulting from such
approval shall be borne by the Buyer.

4. PURCHASE PRICE.

Buyer agrees to pay to Seller at the Closing Eight Hundred Thousand Dollars
($800,000) for purchase of the Assets (“Purchase Price™).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by Buyer at closing. The

Deposit is non-refundable regardless of any termination of this agreement; provided, however, if
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the transactions hereby are not consummated because Buyer is not the successful purchaser on
the account of the Bankruptcy Court denying Buyer’s offer because the Bankruptcy Court has
accepted a different competing offer, the Deposit shall be promptly returned to Buyer without
setoft or deduction of any kind after the entry of the Bankruptcy Court order approving such a
return.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval, and
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
or at such other time as the Parties hereto may mutually agree. At the closing, Seller shall have
delivered to Buyer such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Buyer such title to the
Assets to be sold as provided in this Agreement and as set forth in Section 6.1, and Buyer will
deliver to Seller the Purchase Price. From time to time, at Buyer’s request and expense, whether
at or after the closing and without further consideration, Seller shall execute and deliver such
other instruments of conveyance and transfer and take such other action as Buyer reasonably
may require to more effectively convey and transfer to Buyer any of the Assets to be sold
hereunder, and will assist Buyer in the collection or reduction to possession of such Assets.
Buyer will pay all sales, transfer and documentary taxes, if any, payable in connection with the
sale, transfers and deliveries to be made to Buyer hereunder.

On the date of closing, Buyer shall accept and assume ownership and title to the Assets to
be conveyed hereunder and Buyer shall assume liability, and become responsible, for all

obligations in connection with the Assets going forward including the Customer Deposits,
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excepting responsibility for any liabilities and/or obligations of Seller in connection with the
Assets that existed prior to the date of closing other than claims related to the refund of Customer

Deposits.

7. SELLER’S REPRESENTATIONS AND WARRANTIILS.

The Seller represents and warrants as follows:

{(a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptcy Court, Seller has the
full power and authority to execute and deliver any documents necessary to consummate
the transactions contemplated hereby and thereby.

(b) Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will sell and
deliver to Buyer, the Assets free and clear of all claims and liens, other than customer
claims in the Customer Deposits.

(c) As Is, Where Is,

Buyer is purchasing the Assets in reliance upon Buyer’s personal inspection and
knowledge of the Assets and in an “as-is” and “where-is” condition. Seller makes no
warrantics or representations, express or implied, of any kind or nature, written, oral or
otherwise.

8. BUYER’S REPRESENTATIONS AND WARRANTIES,

Buyer represents and warrants as follows:

(a) Organization and Standing of Buyer.
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Buyer is a body corporate organized and existing under the constitution and laws
of the State of Missouri, is in good standing, and has the requisite power to purchase the
Assets which are to be sold pursuant to the terms of this Agreement.

(b}  Authority.

The execution and delivery of this Agreement by Buyer and the purchase of the
Assets as contemplated hereby have been duly authorized by Buyer, and all necessary
action on the part of Buyer has been taken to authorize the execution and delivery of this
Agreement and to consummate the sale contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of Buyer under this Agreement are subject to the fulfillment or waiver,
prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale,
transfer or disposition of the Assets to Buyer from Seller, the proposed financing, and any
schedule of compliance for proposed utility improvement projects for regulatory
compliance deemed necessary by Buyer, each in form and substance (including without
limitation with respect to the terms and conditions contained in such approval) acceptable
to Buyer in Buyer’s sole and absolute discretion. Both Parties shall diligently pursue the
required approvals and authorizations contemplated herein, and Buyer shall submit its
application to the PSC by no later than December 17, 2018. In the event the Parties are
unable to obtain the required regulatory approval or authorization to complete the
transactions contemplated herein, Buyer may terminate this Agreement by providing

written notice to Seller at Buyer’s sole and absolute discretion. If Buyer fails to submit
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the required application to the PSC by December 17, 2018, Seller may terminate this
Agreement by providing written notice to Buyer.

b) Representations and Warranties True at Closing.

Seller’s representations and watranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such
time.

(c) Performagnce.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.

(d)  Inspections.

Completion of Buyer’s examination, testing and inspection of the Assets and the
securing of any and all licenses, permits or governmental approvals Buyer deems
necessary for Buyer’s proposed uses of the Assets, the results thereof to be satisfactory to
Buyer, in its sole discretion. For purposes of this Agreement, the period from the date
this Agreement is fully executed by both Parties to the date that is twenty (20) days prior
to the closing, shall be referred to herein as the “Inspection Period.” During the
Inspection Period, Buyer, its employees, agents and contractors, shall have the right to
enter onto any property owned by Seller that is related to the operation of the System, as
it deems necessary or desirable, on reasonable prior notice to Seller to perform and

complete architectural, environmental, engineering and/or other surveys, studies,
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inspections and tests on the Assets; to review zoning laws and applicable building codes;
to obtain all necessary city, county, and state zoning approval, site plan or subdivision
approvals, licenses and permits to authorize the uses of the Assets as intended by Buyer.
(e) No Casualty.
The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

) Bankruptey Court Approval.

This Agreement is subject to and contingent upon approval by the Bankrupicy
Court and entry of an order of the Bankruptcy Court in a form reasonably acceptable to
Seller and Buyer (the “Sale Order”). The Sale Order shall (i) approve this Agreement and
the transactions contemplated hereby; (ii) approve the sale of the Assets to Buyer free and
clear of all liens pursuant to 11 U.S.C. § 363(f); (iii) find that Buyer is a good faith
purchaser entitled to the protections of 11 U.S.C. §363(m); (iv) provide that the
provisions of Federal Rule of Bankruptcy Procedure 6004(g) are waived and there will be
no stay of execution of the Sale Order under Federal Rule of Civil Procedure 62(a); (iv)
retain jurisdiction of the Bankruptcy Court to interpret and enforce the terms and
provisions of this Agreement; and (vi} authorize and approve the results of the Auction.

(g) Correction_of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from
Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose™), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck

Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has

Schedule JC-9  Page 14



Case 17-42759-drd11 Doc 130-2 Filed 10/29/18 Entered 10/29/18 17:58:32 Desc
Exhibit (B) Stalking Horse Agreement Page 11 of 23

discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to
Osage Water Company with the correct legal description.

(h) Buyer’s Right to Terminate.

If Buyer determines, in its sole and absolute discretion, that any of the
aforementioned conditions have not been met, Buyer shall have the right to terminate this

Agreement at any time prior to closing upon written notice to Seller.

16.  ADDITIONAL AGREEMENTS AND COVENANTS

(a) Nothing herein shall restrict the Seller from enfering into back-up
purchase agreements for the sale of the Assets, as contemplated by the Bidding
Procedures.

(b) Definifions.

1. “Alternative Transaction” shall mean (a) a transaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Buyer.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures™ shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4, “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Courtt, in a form and substance reasonably acceptable to buyer,
approving the Bidding Procedures and certain other matters in connection with

the potential Auction.
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{c) Buyer as Prevailing Bidder.

Buyer has been declared the Prevailing Bidder (as defined herein) at the Auction,
As such, the Seller shall use her best efforts to consummate the transactions contemplated

by this Agreement as soon as possible.

11. CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at
the closing, of each of the following conditions;

(a) Representations and Warranties True at Closing,

Buyer’s representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such
time.

(b) Performance.

Buyer shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Buyer prior to or at the
Closing.

(c) Bankruptey Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of Sale Order approving this Agreement.

12, INDEMNIFICATION.

Buyer shall, and hereby does agree to indemnify and hold harmless Seller, at any time
after the closing, from and against all damages, penalties, losses, deficiencies, costs, expenses,

obligations, fines, expenditures, claims, and liabilities, including reasonable attorneys’ fees and
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expenses (each a “Loss” and collectively, “Losses™) incurred or suffered by the Seller based
upon, arising out of, or otherwise related to the Customer Deposits.

13. FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and
is not obligated to pay, any finder’s fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. Each Party shall pay its own fees for
attorneys, accountants, appraisers or others engaged by it in the course of negotiating or
executing this Agrecment and in closing and completing the transactions hereunder provided.
Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be
equally divided.

14,  BENEFIT,

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and
the successors and assigns of Buyer.

15. GOVERNING LAW.

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any
applicable bankruptcy law.

16. COUNTERPARTS.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This
Agreement shall not be binding untif executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.
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This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.

18, ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any
way to the subject matter hereof.

19.  SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named
herein and their respective successors and permitted assigns. No Party may assign either this
Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of Buyer and Seller, said approval not to be unreasonably withheld.

20, HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or
permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon
receipt when hand delivered during normal business hours (provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such

address that the notice has been received); (b) upon receipt when sent by facsimile if sent
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between the hours of 8:00 am. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (¢} when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3) acknowledged as received by the recipient, by reply or
separate e-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a return receipt requested (provided that, the sender has in its possession the return
receipt to prove actual delivery); or (¢) one (1) business day after the notice has been deposited
with FedEx, United Parcel Service or other reliable overnight courier to be delivered by
overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
from the courier). The addresses of the Parties to receive notices are as follows:
If to Buyer:

Josiah Cox, President

Central States Water Resources, Inc.

500 Northwest Plaza Drive #500

St. Ann, MO 63074

Facsimile: (314) 238-7201

E-mail: jeox@cswrgroup.com

With a Copy to:

James A. Beckemeier

The Beckemeier Law Firm, LC

13421 Manchester Road, Suite 103

St. Louis, MO 63131

Facsimile: (314) 965-0127

E-mail;jim@beckemeierlaw.com

If to Seller:

Jill D. Qlsen
The Olsen Law Firm, LI.C
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118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: trustee(@olsenlawkc.com

With a Copy to:

Andrea M. Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner
herein set forth.

22. AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Buyer and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent

such occurrence.

23. SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other

situation or in any other jurisdiction.
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24. EXPENSES.

Buyer and Seller shall each bear their own costs and expenses (including legal and
accounting fees and expenses) incurred in connection with the preparation of this Agreement and
activitics necessary for Closing.

If this Agreement is terminated or if the transactions hereby are not consummated
because Buyer is not the successful purchaser on account of the Bankruptcy Court denying
Buyer’s offer because the Bankruptcy Court has accepted a competing offer, Buyer shall have
the right to assert an administrative expense against the Bankruptcy Estate by making proper
application with the Court under Section 503(b) of the Bankruptcy Code in an amount equal to
all Buyer’s costs and out-of-pocket expenses incurred by Buyer in connection with its legal,
environmental, accounting, and business due diligence and the preparation and negotiation of
this Agreement up to three percent (3%) of the Purchase Price (the “Expense Reimbursement”).
The Expense Reimbursement shall be payable by Seller upon the first to occur of (i) Seller’s
closing of any alternate sale of the Assets to any other person or (ii) Seller’s liquidation of assets
sufficient to generate proceeds equal to or exceeding the amount of the Expense Reimbursement;

provided however, such payment shall not be paid until the Seller’s fees and expenses have been

fully paid including, without limitation, any tax obligations and professional fees.

25. CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this

Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
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also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26. INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made

a part hereof.

27. DEFAULT; ATTORNEY'’S FEES.

If either Party shall default in their performance under this Agreement, which default
results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover
damages for breach of this contract, then the prevailing Party shall be entitled to receive its
reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the

Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

SELLER:

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

BUYER:

Central States Water Resources, Inc.

By:

Josiah Cox, President
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EXHIBIT “A”

Service Area Description

CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lift stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b}  Description of Water System: 600 pressurized storage, deep well

(c) Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3.

HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well
(c) Description of Wastewater System: Force main to sand filter

EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps

and pressurized tanks

(c) Description of Wastewater System: Force main and gravity collection

system to a sand filter
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).

Schedule JC-9 Page 25



Case 17-42759-drd11 Doc 130-2 Filed 10/29/18 Entered 10/29/18 17:58:32 Desc
Exhibit (B) Stalking Horse Agreement Page 22 of 23

EXHIBIT “C”

Plant and Equipment
(meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
(franchise agreements, franchise rights, warranties, contracts, supply coniracts, agreements, and customer deposits)

Schedule JC-9 Page 27



Case 17-42759-drd11 Doc 130-3 Filed 10/29/18 Entered 10/29/18 17:58:32 Desc
Exhibit (C) Back-up Bidder 1 Agreement Page 1 of 25

AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this 24th day of October,
2018 (the “Effective Date™), by and between Public Water Supply District No. 5 of Camden
County, Missouri (“PWSD #5), established pursuant to the law of the State of Missouri, Missouri
Water Association, Inc., a Missouri non-profit corporation, and Lake Area Waste Water
Association, Inc., a Missouri non-profit corporation (collectively, “First Back-up Bidder”), and
Jill D. Olsen as Chapter 11 Trustee of Osage Water Company (“Seiler”) (collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptey Code, which case is pending as Case No. 17-
42759-drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy
Court™); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation water and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System™); and

WHEREAS, on August 26, 2018, the Seller filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s .Assets Free and Clear of All Liens, Interests, Claims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the

Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and

EXHIBIT C
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Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (C) Related Relief
Pursuant to 11 U.S.C. §§ 102 and 104 (the “Sale Motion”); and

WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures (as defined herein); and

WHEREAS, First Back-up Bidder has tendered a deposit in the amount of $48,000 (the
“Deposit™); and

WHEREAS, on October 24, 2018, the Seller conducted the Auction and First Back-up
Bidder’s Qualified Bid was determined to be the first back-up bidder; and

WHEREAS, in the event the Seller is unabie to close the Alternative Transaction with
the Prevailing Bidder, Seller desires to sell, and First Back-up Bidder desires to purchase, all the
assets, property and real estate connected with the System including, but not limited to, all
associated improvements for the conveyance of water and sewer to each of the customers
connected to the service area (defined further below as “Assets™); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by First Back-up Bidder of all of the Assets (as hereinafter defined) of the
System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to
approval from the Missouri Public Service Commission (*PSC”).

NOW, THEREFORE, it is mutually agreed that:
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1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
conditions, covenants and promises hereinafter set forth, Seller agrees that on the closing date,
Seller shall seil, transfer, assign and deliver to First Back-up Bidder, or First Back-up Bidder’s
designated affiliate, all of Seller’s then existing assets pertaining to the provision of water and/or
sewer service in the System located in Camden County, in the State of Missouri, and related
properties, including, without limitation, the following:

(a) The land, improvements thereon, casements, rights of way, permits and
leases related to the System area depicted in Exhibit “A” and/or generally described in
Exhibit “B” attached hereto;

(b) All of Seller’s water and/or sewer service facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

(c) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C” attached hereto;

(d)  All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

(©) All of Seller’s inventory, merchandise, contract rights, supplies, goodwill,

and general intangibles including accounts receivable pertaining to the water and/or
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sewer service, except accounts receivable accrued prior to the closing of this sale;
) All customer deposits held by Seller (the “Customer Deposits”™); and
(g)  All assets not described which are located in Camden County, Missouri,
and used or useful to operate the System, except for Excluded Assets.
The assets to be sold and delivered, as above described, are hereinafter collectively described as
the “Assets.”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to First Back-up Bidder, and First Back-up Bidder will not purchase, acquire
or assume or take assignment or delivery of, Excluded Assets or any and all assets, contracts or
rights that are not expressly Purchased Assets. “Excluded Assets” means (1) all deposit accounts,
cash on hand and in banks (other than Customer Deposits} and cash equivalents (including
marketable securities and short term investments) that relate to the Debtor, that are in possession
or control of the Seller or in Seller’s bank accounts as of the closing date; (ii} Excluded Causes
of Action; and (iii) all other property or assets not described as Assets. “Excluded Causes of
Action” means causes of action or claims (i) that are not assignable under applicable law; (ii}
Chapter 5 Causes of Action; (iii) as have or may have been asserted in the case styled Williams v.
Hancock Construction Company, et al., Adv. No. 17-02010-drd; (iv) any breach of fiduciary
duty or similar claims; or (v) that are not specially identified as Asscts above.

2. CONVEYANCES OF REAL ESTATE.,

The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be

conveyed by trustee’s deed, in a form satisfactory to First Back-up Bidder, and will vest
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marketable title in fact in the First Back-up Bidder. Fasements shall be assigned by written
assignment or other means, in a form satisfactory to First Back-up Bidder.

At First Back-up Bidder’s expense, First Back-up Bidder shall obtain, within ten (10)
business days of being notified that it has been deemed the Successtul Bidder pursuant to the Bid
Procedures related to Back-up Bidders, a Commitment to issue an Owner’s Policy of Title
Insurance to First Back-up Bidder in the amount of the Purchase Price issued by a company
authorized to issue title insurance in the state of Missouri. Within twenty (20) days after First
Back-up Bidder’s receipt of said title insurance commitment, First Back-up Bidder shall notify
Selter, in writing, of any objections thereto. If there shall be no such notice of objection, then
any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seiler, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then First Back-up
Bidder, at First Back-up Bidder’s option, may waive such defects and proceed to close or may
cancel the contract and all obligations hereunder shall be null and void.

3. REGULATORY APPROVAL.

Seller and First Back-up Bidder agree to make application to the PSC for authority to
complete the transfer of the Assets. First Back-up Bidder and Seller agree to assist the other in
this process when requested to do so. First Back-up Bidder and Seller shall act diligently and
cooperate with each other in obtaining final approval, if necessary, of the Missouri Department

of Natural Resources (“IDNR”) for transfer of Seller’s permits, if any. Other than the Seller’s
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attorney fees, any expenses resulting from such approval shall be borne by the First Back-up
Bidder.

4, PURCHASE PRICE.

First Back-up Bidder agrees to pay to Seller at the Closing Eight Hundred Thousand
Dollars (3800,000) for purchase of the Assets (“Purchase Price™).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by First Back-up Bidder at
closing. The Deposit is non-refundable regardless of any termination of this agreement;
provided, however, if the transactions hereby are not consummated because cither the Seller
consummates a competing offer pursuant to Section 10 or because First Back-up Bidder’s back-
up bid is not approved by the Bankruptcy Court the Deposit shall be promptly returned to First
Back-up Bidder without setoff or deduction of any kind pursuant to the Bidding Procedures.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval, and
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
or at such other time as the Parties hereto may mutually agree. At the closing, Seller shall have
delivered to First Back-up Bidder such deeds, bills of sale, endorsements, assignments and other
sufficient instruments of transfer and conveyance as shall be effective to vest in First Back-up
Bidder such title to the Assets to be sold as provided in this Agreement and as set forth in
Section 6.D, and First Back-up Bidder will deliver to Seller the Purchase Price. From time to
time, at First Back-up Bidder’s request and expense, whether at or after the closing and without

further consideration, Seller shall execute and deliver such other instruments of conveyance and
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transfer and take such other action as First Back-up Bidder reasonably may require to more
effectively convey and transfer to First Back-up Bidder any of the Assets to be sold hereunder,
and will assist First Back-up Bidder in the collection or reduction to possession of such Assets.
First Back-up Bidder will pay all sales, transfer and documentary taxes, if any, payable in
connection with the sale, transfers and deliveries to be made to First Back-up Bidder hereunder.

On the date of closing, First Back-up Bidder shall accept and assume ownership and title
to the Assets to be conveyed hereunder and First Back-up Bidder shall assume liability, and
become responsible, for all obligations in connection with the Assets going forward including the
Customer Deposits, excepting responsibility for any liabilities and/or obligations of Seller in
connection with the Assets that existed prior to the date of closing other than claims related to
the refund of Customer Deposits.

7. SELLER’S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

(a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptcy Court, Seller has the
full power and authority to execute and deliver any documents necessary to consuminate
the transactions contemplated hereby and thereby.

(by  Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will s¢ll and
deliver to First Back-up Bidder, the Assets free and clear of all claims and liens, other

than customer claims in the Customer Deposits.
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(c) As Is, Where Is.

First Back-up Bidder is purchasing the Assets in reliance wpon First Back-up
Bidder’s personal inspection and knowledge of the Assets and in an “as-is” and “where-
is” condition. Seller makes no warranties or representations, express or implied, of any

kind or nature, written, oral or otherwise.

8. BUYER’S REPRESENTATIONS AND WARRANTIES.

First Back-up Bidder represents and warrants as follows:

(a) Organization and Standing of First Back-up Bidder.

First Back-up Bidder is a body corporate organized and existing under the
constitution and laws of the State of Missouri, is in good standing, and has the requisite
power to purchase the Assets which are to be sold pursuant to the terms of this

Agreement.

(b) Authority.

The execution and delivery of this Agreement by First Back-up Bidder and the
purchase of the Assets as contemplated hereby have been duly authorized by First Back-
up Bidder, and all necessary action on the part of First Back-up Bidder has been taken to
authorize the execution and delivery of this Agreement and to consummate the sale

contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of First Back-up Bidder under this Agreement are subject to’ the
fulfillment or waiver, prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale,
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transfer or disposition of the Assets to First Back-up Bidder from Seller, the proposed
financing, and any schedule of compliance for proposed utility improvement projects for
regulatory compliance deemed necessary by First Back-up Bidder, each in form and
substance (including without limitation with respect to the terms and conditions
contained in such approval) acceptable to First Back-up Bidder in First Back-up Bidder’s
sole and absolute discretion. Both Parties shall diligently pursue the required approvals
and authorizations contemplated herein, and First Back-up Bidder shall submit its
application to the PSC by no later than thitty (30) days after being notified that it has
been deemed the Successful Bidder pursuant to the Bid Procedures related to back-up
bidders. Further, First back-up Bidder shall complete any necessary annexation by no
later than sixty (60) days after being notified that it has been deemed the Successful
Bidder. In the event the Parties are unable to obtain the required regulatory approval or
authorization to complete the transactions contemplated herein, First Back-up Bidder
may terminate this Agreement by providing written notice to Seller at First Back-up
Bidder’s sole and absolute discretion. If First Back-up Bidder fails to submit the required
application to the PSC or complete any necessary annexation within the time required by
this section, Seller may terminate this Agreement by providing written notice to First
Back-up Bidder.

()} Representations and Warranties True at Clesing,

Seller’s representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such
time.

(c) Performance.
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Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.

(d)  Inspections.

Completion of First Back-up Bidder’s examination, testing and inspection of the
Assets and the securing of any and all licenses, permits or governmental approvals First
Back-up Bidder deems necessary for First Back-up Bidder’s proposed uses of the Assets,
the results thereof to be satisfactory to First Back-up Bidder, in its sole discretion. For
purposes of this Agreement, the period from the date this Agreement is fully executed by
both Parties to the date that is twenty (20) days prior to the closing, shall be referred to
herein as the “Inspection Period.” During the Inspection Period, First Back-up Bidder, its
employees, agents and contractors, shall have the right to enter onto any property owned
by Seller that is related to the operation of the System, as it deems necessary or desirable,
on reasonable prior notice to Seller to perform and complete architectural, environmental,
engineering and/or other surveys, studies, inspections and tests on the Assets; to review
zoning laws and applicable building codes; to obtain all necessary city, county, and state
zoning approval, site plan or subdivision approvals, licenses and permits to authorize the

uses of the Assets as intended by First Back-up Bidder.

(e) No Casualty.
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The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

(H Bankruptey Court Approval,

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court (the “Sale Order”). The Sale Order
shall (i) approve this Agreement and the transactions contemplated hereby; (ii) approve
the sale of the Assets to First Back-up Bidder free and clear of all liens pursuant to 11
U.S.C. § 363(f) in the event the Prevailing Bidder is unable to close; (iii) find that First
Back-up Bidder is a good faith purchaser entitled to the protections of 11 U.S.C.
§ 363(m}); (iv) provide that the provisions of Federal Rule of Bankruptcy Procedure
6004(g) are waived and there will be no stay of execution of the Sale Order under Federal
Rule of Civil Procedure 62(a); (iv) retain jurisdiction of the Bankruptcy Court to interpret
and enforce the terms and provisions of this Agreement; and (vi) authorize and approve
the results of the Auction.

(2) Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from

Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose”), which was directed by the judgment in Osage Water Company, et ai. v. Hurricane Deck
Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to

Osage Water Company with the correct legal description.
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(h) First Back-up Bidder’s Right to Terminate.

If First Back-up Bidder determines, in its sole and absolute discretion, that any of
the aforementioned conditions have not been met, First Back-up Bidder shall have the
right to terminate this Agreement at any time prior to closing upon written notice to

Seller.

10. ADDITIONAL AGREEMENTS AND COYENANTS

(a) Definitions.

I. “Alternative Transaction” shall mean (a) a transaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than First Back-up
Bidder.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures” shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4. “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court approving the Bidding Procedures and certain other matters in
connection with the potential Auction.

5. “Prevailing Bidder” shall mean the prevailing party at the
conclusion of the Auction.

6. “Second Back-up Bidder” shall mean the party who had the third-
best bid at the conclusion of the Auction.”

(b) First Back-up Bidder as Back-up Bidder.
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Pursuant to the Bidding Procedures, First Back-up Bidder is required to keep First
Back-up Bidder’s bid to consummate the transactions contemplated by this Agreement on
the terms and conditions set forth in this Agreement (as the same may be improved upon
in the Auction) open and irrevocable until one hundred cighty (180) days after the date of
the Sale Order (the “Outside Back-up Date™). Following the Sale Hearing and prior to the
Outside Back-up Date, if the Prevailing Bidder fails to consummate the Alternative
Transaction as a result of a breach or failure to perform on the part of such Prevailing
Bidder, the First Back-up Bidder will be deemed to have the new prevailing bid, and
Seller shall be required, without further order of the Bankruptcy Court, to consummate
the transactions contemplated by this Agreement on the terms and conditions set forth in
this Agreement. If Seller consummates the Alternative Transaction with the Prevailing
Bidder, this Agreement will be deemed terminated and the Seller will promptly tender the
Deposit back to the First Back-up Bidder.

11.  CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at
the closing, of each of the following conditions:

(a) Representations and Warranties True at Closing,

First Back-up Bidder’s representations and warranties contained in this
Agreement shall be true at the time of closing as though such representations and
warranties were made at such time.

(b)  Performance.
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First Back-up Bidder shall have performed and complied with all agreements and

conditions required by this Agreement to be performed or complied with by First Back-

up Bidder prior to or at the Closing.
(c) Bankruptey Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptey

Court and entry of Sale Order approving this Agreement..
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12. INDEMNIFICATION.

First Back-up Bidder shall, and hereby does agree to indemnify and hold harmiess Seller,
at any time after the closing, from and against all damages, penalties, losses, deficiencies, costs,
expenses, obligations, fines, expenditures, claims, and liabilities, including reasonable attorneys’
fees and expenses (each a “Loss” and collectively, “Losses”) incurred or suffered by the Seller
based upon, arising out of, or otherwise related to the Customer Deposits.

13. FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and
is not obligated to pay, any finder’s fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. Each Party shall pay its own fees for
attorneys, accountants, appraisers or others engaged by it in the course of negotiating or
executing this Agreement and in closing and completing the transactions hereunder provided,
Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be
equally divided,

14, BENEFIT.

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and
the successors and assigns of First Back-up Bidder.

15. GOVERNING LAW,

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any

applicable bankruptcy law.
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16, COUNTERPARTS.

This Agreement may be executed in one or more counterpatts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument, This
Agreement shall not be binding until executed by all Parties.

17.  NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.

18, ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any

way to the subject matter hereof,

19. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named
herein and their respective successors and permitted assigns. No Party may assign either this
Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of First Back-up Bidder and Seller, said approval not to be unreasonably withheld.

20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or

permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
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accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon
receipt when hand delivered during normal business hours (provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such
address that the notice has been received); (b) upon receipt when sent by facsimile if sent
between the hours of 8:00 a.m. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (c) when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3) acknowledged as received by the recipient, by reply or
separate e-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a return receipt requested (provided that, the sender has in its possession the return
receipt to prove actual delivery); or (¢) one (1) business day after the notice has been deposited
with FedEx, United Parcel Service or other reliable overnight courier to be delivered by
overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
from the courier). The addresses of the Parties to receive notices are as follows:
If to First Back-up Bidder:

Aaron Ellsworth

Elisworth & Hardwick

PO Box 250

Lake Qzark, MO 65049

Facsimile: (573) 693-4232
E-mail: ellsworth@lolawoffice.com

With a Copy to:

Neddie K. Goss, Administrator
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Lake Area Waste Water Association, Inc., and Missouri Water Assc. Inc.
515 Old South 5

Camdenton, MO 65020

Facsimile: (573) 346-4411)

Email; cmelyea@pmewlaw.com

If'to Seller:

Jill D. Olsen

The Olsen Law Firm, LL.C

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-~mail: trustee@olseniawke.com

With a Copy to:

Andrea M. Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner

herein set forth.

22, AMENDMENTS AND WAIVERS,

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by First Back-up Bidder and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent

such occurrence.

23. SEVERABILITY.
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Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.

24. EXPENSES.

First Back-up Bidder and Seller shall each bear their own costs and expenses (including
legal and accounting fees and expenses) incurred in connection with the preparation of this
Agreement and activities necessary for Closing,

25. CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 shail arise
favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26, INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made

a part hereof.

27. DEFAULT; ATTORNEY’S FEES.

If either Party shall default in their performance under this Agreement, which default
results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover

damages for breach of this contract, then the prevailing Party shall be entitled to receive its
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reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the

Party on whose behalf this Agreement is exccuted, subject to Bankruptcy Court approval.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

SELLER:

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

BUYER:

Public Water Supply District No. 5 of
Camden County, Missouri

By:
Name:
Title:

Lake Area Waste Water Assc., Inc.

By:
Name:
Title:

Missouri Water Assc., Inc.

By:
Name:
Title:
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EXHIBIT “4”

Service Area Description

CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lift stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well

(©) Description of Wastewater System: Partial force main and gravity

collection to an activated siudge facility

3.

HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well
(c) Description of Wastewater System: Force main to sand filter

EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps

and pressurized tanks

(¢)  Description of Wastewater System: Force main and gravity collection

systemn to a sand filter
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).
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EXHIBIT “C”

Plant and Equipment
(meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
(franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this 29th day of October,
2018 (the “Effective Date’), by and between Missouri-American Water Company, a Missouri
corporation, or its affiliate (“Second Back-up Bidder”), and Jill D. Olsen as Chapter 11 Trustee of
Osage Water Company (“Seller”) (coliectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptey Code, which case is pending as Case No. 17-42759-
drd11 in the U.S. Bankruptey Court for the Western District of Missouri (“Bankruptcy Court”);
and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water and
sewer corporation water and sewer facilities, in the area more particularly described and depicted
in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System™); and

WHEREAS, on August 26, 2018, the Seller filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases, and Related Procedures, Pursnant to 11 U.S.C. § 365, and (C) Related Relief

Pursuant to 11 U.S.C. §§ 102 and 104 (the “Sale Motion™); and
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WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures (as defined herein); and

WHEREAS, Second Back-up Bidder has tendered a deposit in the amount of $48,000 (the
“Deposit™); and

WHEREAS, on October 24, 2018, the Seller conducted the Auction and Second Back-up
Bidder’s Qualified Bid was determined to be the Second Back-Up Bidder; and

WHEREAS, in the event the Seller is unable to close the Alternative Transactions with
Prevailing Bidder or the First Back-Up Bidder, Seller desires to sell, and Second Back-up Bidder
desires to purchase, all the assets, property and real estate connected with the System including,
but not limited to, all associated improvements for the conveyance of water and sewer to each of
the customers connected to the service area (defined further below as “Assets™);

WHEREAS, the Partics have reached an understanding with respect to the sale by Seller
and the purchase by Second Back-up Bidder of all of the Assets (as hereinafter defined) of the
System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to approval
from the Missouri Public Service Commission (“PSC”)

NOW, THEREFORE, it is mutually agreed that:

2
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1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
conditions, covenants and promises hereinafier set forth, Seller agrees that on the closing date,
Seller shall sell, transfer, assign and deliver to Second Back-up Bidder, or Second Back-up
Bidder’s designated affiliate, all of Seller’s then existing assets pertaining to the provision of water
and/or sewer service in the System located in Camden County, in the State of Missouri, and related
properties, including, without limitation, the following;

(a)  The land, improvements thereon, casements, rights of way, permits and
leases related to the System area depicted in Exhibit “A” and/or generally described in
Exhibit “B” attached hereto;

(b)  All of Seller’s water and/or sewer service facilities, equipment, lines, plant,
pipes, manholes and appurtenances;

(c) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if any,
located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C” attached hereto;

(d)  All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D” attached
hereto;

() All of Seller’s inventory, merchandise, contract rights, supplies, goodwill,

and general intangibles including accounts receivable pertaining to the water and/or sewer
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service, except accounts receivable accrued prior to the closing of this sale;
(H All customer deposits held by Seller (the “Customer Deposits”); and
(g)  All assets not described which are located in Camden County, Missouri, and
used or useful to operate the System, except for Excluded Assets.
The assets to be sold and delivered, as above described, are hereinafter coliectively described as
the “Assets,”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to Second Back-up Bidder, and Second Back-up Bidder will not purchase,
acquire or assume or take assignment or delivery of, Excluded Assets or any and all assets,
contracts or rights that are not expressly Purchased Assets. “Excluded Assets” means (i) all deposit
accounts, cash on hand and in banks (other than Customer Deposits) and cash equivalents
(including marketable securities and short term investments) that relate to the Debtor, that are in
possession or control of the Seller or in Seller’s bank accounts as of the closing date; (ii) Excluded
Causes of Action; and (iii) all other property or assets not described as Assets. “Excluded Causes
of Action” means causes of action or claims (i) that are not assignable under applicable law; (ii)
Chapter 5 Causes of Action; (iii} as have or may have been asserted in the case styled Williams v.
Hancock Construction Company, et al., Adv. No. 17-02010-drd; (iv} any breach of fiduciary duty
or similar claims; or (v) that are not specially identified as Assets above.

2, CONVEYANCES OF REAL ESTATE.,

The real estate to be conveyed by Seller will include all facilities described herein and ait
interest of Seller in any water and/or sewer and other utility easements. The real estate will be

conveyed by trustee’s deed, in a form satisfactory to Second Back-up Bidder, and will vest

4.
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marketable title in fact in the Second Back-up Bidder. Easements shall be assigned by written
assignment or other means, in a form satisfactory to Second Back-up Bidder,

At Second Back-up Bidder’s expense, Second Back-up Bidder shall obtain, within ten (10)
business days of being notified that it has been deemed the Successful Bidder pursuant to the Bid
Procedures related to Back-up Bidders, a Commitment to issue an Owner’s Policy of Title
Insurance to Second Back-up Bidder in the amount of the Purchase Price issued by a company
authorized to issue title insurance in the state of Missouri. Within twenty (20) days after Second
Back-up Bidder’s receipt of said title insurance commitment, Second Back-up Bidder shall notify
Seller, in writing, of any objections thereto. 1f there shall be no such notice of objection, then any
exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. [f notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20} business days to correct the title and Closing shall be postponed until such time,
if necessary. If Seller elects not to, or cannot, correct such defects, then Second Back-up Bidder,
at Second Back-up Bidder’s option, may waive such defects and proceed to close or may cancel
the contract and all obligations hereunder shall be null and void.

3. REGULATORY APPROVAL,

Seller and Second Back-up Bidder agree to make application to the PSC for authority to
complete the transfer of the Assets. Second Back-up Bidder and Seller agree to assist the other in
this process when requested to do so. Second Back-up Bidder and S¢ller shall act diligently and

cooperate with each other in obtaining final approval, if necessary, of the Missouri Department of
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Natural Resources (“DNR”) for transfer of Seller’s pennits, if any. Other than the Seller’s attorney
fees, any expenses resulting from such approval shall be borne by the Second Back-up Bidder.

4. PURCHASE PRICE,

Second Back-up Bidder agrees to pay to Seller at the Closing Six Hundred Thousand
Dollars ($600,000) for purchase of the Assets (“Purchase Price™).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by Second Back-up Bidder at
closing, The Deposit is non-refundable regardless of any termination of this agreement; provided,
however, if the transactions hereby are not consummated because either the Seller consummates a
competing offer pursuant to Section 10 or because Second Back-up Bidder’s backup bid is not
approved by the Bankruptcy Court, the deposit shall be promptly returned to Second Back-up
Bidder without setoff or deduction of any kind pursuant to the Bidding Procedures.

0. CLOSING.,

The closing of the sale shall take place at a mutually agreeable location no later than thirty
(30} days after the effective date of any necessary regulatory authority approval, and satisfaction
of Seller’s Representations and Warranties and Conditions Precedent set forth herein, or at such
other time as the Parties hereto may mutually agree. At the closing, Seller shall have delivered to
Second Back-up Bidder such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Second Back-up Bidder such
title to the Assets to be sold as provided in this Agreement and as set forth in Section 6.D, and
Second Back-up Bidder will deliver to Seller the Purchase Price. From time to time, at Second
Back-up Bidder’s request and expense, whether at or after the closing and without further

consideration, Seller shall execute and deliver such other instruments of conveyance and transfer
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and take such other action as Second Back-up Bidder reasonably may require to more effectively
convey and transfer to Second Back-up Bidder any of the Assets to be sold hereunder, and will
assist Second Back-up Bidder in the collection or reduction to possession of such Assets. Second
Back-up Bidder will pay all sales, transfer and documentary taxes, if any, payable in connection
with the sale, transfers and deliveries to be made to Second Back-up Bidder hereunder.

On the date of closing, Second Back-up Bidder shall accept and assume ownership and title
to the Assets to be conveyed hereunder and Second Back-up Bidder shall assume liability, and
become responsible, for all obligations in connection with the Assets going forward including the
Customer Deposits, excepting responsibility for any liabilities and/or obligations of Seller in
connection with the Assets that existed prior to the date of closing other than claims related to the
refund of Customer Deposits.

7. SELLER’S REPRESENTATIONS AND WARRANTIES,

The Seller represents and warrants as follows:

(a) YValidity of Agreement.

Subject to any necessary authorization from the Bankruptcy Court, Seller has the
full power and authority to execute and deliver any documents necessary to consummate
the transactions contemplated hereby and thereby.

(b}  Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will sell and
deliver to Second Back-up Bidder, the Assets free and clear of all claims and liens, other
than customer claims in the Customer Deposits.

(c) As Is, Where Is.
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Second Back-up Bidder is purchasing the Assets in reliance upon Second Back-up
Bidder’s personal inspection and knowledge of the Assets and in an “as-is” and “where-is”
condition. Seller makes no warranties or representations, express or implied, of any kind

or nature, written, orai or otherwise.

8. BUYER’S REPRESENTATIONS AND WARRANTIES,

Second Back-up Bidder represents and warrants as follows:

(a) Organization and Standing of Second Back-up Bidder,

Second Back-up Bidder is a body corporate organized and existing under the
constitution and laws of the State of Missour, is in good standing, and has the requisite
power to purchase the Assets which are to be sold pursuant to the terms of this Agreement.

(b) Authority.

The execution and delivery of this Agreement by Second Back-up Bidder and the
purchase of the Assets as contemplated hereby have been duly authorized by Second Back-
up Bidder, and all necessary action on the part of Second Back-up Bidder has been taken
to authorize the execution and delivery of this Agreement and to consummate the sale
contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of Second Back-up Bidder under this Agreement are subject to the
fulfillment or waiver, prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale, transfer
or disposition of the Assets to Second Back-up Bidder from Seller, the proposed financing,

and any schedule of compliance for proposed utility improvement projects for regulatory
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compliance deemed necessary by Second Back-up Bidder, each in form and substance
(including without limitation with respect to the terms and conditions contained in such
approval) acceptable to Second Back-up Bidder in Second Back-up Bidder’s sole and
absolute discretion. Both Parties shall diligently pursue the required approvals and
authorizations contemplated herein, and Second Back-up Bidder shall submit its
application to the PSC by no later than thirty (30) days afier being notified that it has been
deemed the Successful Bidder pursuant to the Bid Procedures related to Back-up Bids. In
the event the Parties are unable to obtain the required regulatory approval or authorization
to complete the transactions contemplated herein, Second Back-up Bidder may terminate
this Agreement by providing written notice to Seller at Second Back-up Bidder's sole and
absolute discretion. If Second Back-up Bidder fails to submit the required application to
the PSC within the time required by this section, Seller may terminate this Agreement by
providing written notice to Second Back-up Bidder.

(b)  Representations and Warranties True at Closing.

Seller’s representations and warranties contained in this Agreement shall be true at
the time of closing as though such representations and warranties were made at such time.

() Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service

Commission assessments.

(d)  Inspections.
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Completion of Second Back-up Bidder’s examination, testing and inspection of the
Assets and the securing of any and all licenses, permits or governmental approvals Second
Back-up Bidder deems necessary for Second Back-up Bidder’s proposed uses of the
Assets, the resulis thereof to be satisfactory to Second Back-up Bidder, in its sole
discretion. For purposes of this Agreement, the period from the date this Agreement is
fully executed by both Parties to the date that is twenty (20) days prior to the closing, shall
be referred to herein as the “Inspection Period.” During the Inspection Period, Second
Back-up Bidder, its employees, agents and contractors, shall have the right to enter onto
any property owned by Seller that is related to the operation of the System, as it deems
necessary or desirable, on reasonable prior notice to Seller to perform and complete
architectural, environmental, engineering and/or other surveys, studies, inspections and
tests on the Assets; to review zoning laws and applicable building codes; to obtain all
necessary city, county, and state zoning approval, site plan or subdivision approvals,
licenses and permits to authorize the uses of the Assets as intended by Second Back-up

Bidder.

(e}  No Casualty.

The Asscts shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or any
judicial, administrative or govemnmental proceeding,

(f) Bankruptcy Court Approval,

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court (the “Sale Order™). The Sale Order

shall (i) approve this Agreement and the transactions contemplated hereby; (ii) approve the

-10-
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sale of the Assets to Second Back-up Bidder free and clear of all liens pursuant to 11 U.S.C.
§ 363(f) in the event the Prevailing Bidder or First Back-up Bidder fails to close; (iii) find
that Second Back-up Bidder is a good faith purchaser entitled to the protections of 11
U.S.C. § 363(m); (iv) provide that the provisions of Federal Rule of Bankruptcy Procedure
6004(g) are waived and there will be no stay of execution of the Sale Order under Federal
Rule of Civil Procedure 62(a); (iv) retain jusisdiction of the Bankruptey Court fo interpret
and enforce the terms and provisions of this Agreement; and (vi) authorize and approve the
results of the Auction.

(g) Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from

Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (**Chelsea
Rose™), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck
Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to
Osage Water Company with the correct legal description.

(h) Second Back-up Bidder’s Right to Terminate.

If Second Back-up Bidder determines, in its sole and absolute discretion, that any
of the aforementioned conditions have not been met, Second Back-up Bidder shall have
the right to terminate this Agreement at any time prior to closing upon written notice to

Seller.

10. ADDITIONAL AGREEMENTS AND COVENANTS

(a) Definitions.

.11-
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I. “Alternative Transaction” shall mean (a) a transaction or seties of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Second Back-up
Bidder.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures” shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4. “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court approving the Bidding Procedures and certain other matters in
connection with the potential Auction.

5. “Prevailing Bidder” shall mean the prevailing party at the
conclusion of the Auction.

6. “First Back-up Bidder” shall mean the party who had the second-
best bid at the conclusion of the Auction.

7. “Second Back-up Bidder” shall mean the party who had the third-

best bid at the conclusion of the Auction.”
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(b Second Back-up Bidder as Baclk-up Bidder.

Pursuant to the Bidding Procedures, Second Back-up Bidder is required to keep
Second Back-up Bidder’s bid to consummate the transactions contemplated by this
Agreement on the terms and conditions set forth in this Agreement open and irrevocable
until one hundred eighty (180) days after the date of the Sale Order (the “Outside Back-up
Date”). Following the Sale Hearing and prior to the Outside Back-up Date, if the Prevailing
Bidder or First Back-up Bidder fail to consummate the Alternative Transaction as a result
of a breach or failure to perform on the part of such Prevailing Bidder or First Back-up
Bidder, the Second Back-up Bidder will be deemed to have the new prevailing bid, and
Seller shall be required, without further order of the Bankruptcy Court, to consummate the
transactions contemplated by this Agreement on the terms and conditions set forth in this
Agreement. If Seller consummates an Alternative Transaction with either the Prevailing
Bidder or the First Back-up Bidder, this Agreement will be deemed tenminated and the
Seller will promptly tender the Deposit back to the Second Back-up Bidder.

11.  CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at

the closing, of each of the following conditions:

(a) Representations and Warranties True at Closing.

Second Back-up Bidder's representations and warranties contained in this
Agreement shall be true at the time of closing as though such representations and
warranties were made at such time.

(b)  Performance.
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Second Back-up Bidder shall have performed and complied with all agreements
and conditions required by this Agreement to be performed or complied with by Second
Back-up Bidder prior to or at the Closing,.

(c) Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of Sale Order approving this Agreement.

12.  INDEMNIFICATION,

Second Back-up Bidder shall, and hereby does agree to indemnify and hold harmless
Seller, at any time after the closing, from and against all damages, penalties, losses, deficiencies,
costs, expenses, obligations, fines, expenditures, claims, and liabilities, including reasonable
attorneys’ fees and expenses (each a “Loss” and collectively, “Losses™) incurred or suffered by the
Seller based upon, arising out of, or otherwise related to the Customer Deposilts.

13.  FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and is
not obligated to pay, any finder’s fee, commission or other transactional fee in connection with the
transactions contemplated by this Agreement. Each Party shall pay its own fees for attorneys,
accountants, appraisers or others engaged by it in the course of negotiating or executing this
Agreement and in closing and completing the transactions hereunder provided. Fees for
professional advisors retained jointly by the Parties for their mutual benefit shall be equally
divided.

14. BENEFIT.

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and

be enforceable by, the respective legal representatives of Seller, its successors and assi gns, and the
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successors and assigns of Second Back-up Bidder.

15. GOVERNING LAWY,

This Agreement is being delivered and is intended to be performed in the State of Missouri,
and shall be construed and enforced in accordance with the laws of such state and any applicable
bankruptcy law.

16. COUNTERPARTS.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This Agreement
shall not be binding until executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the

Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT.

This Agreement (including the documents referred to hereii{) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any way

to the subject matter hereof,

19.  SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named herein
and their respective successors and permitted assigns. No Party may assign either this Agreement
or any of its rights, interests or obligations hereunder without the prior written approval of Second

Back-up Bidder and Seller, said approval not to be unreasonably withheld.
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24, HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or permitted
to be given pursuant to this Agreement shall be in writing, shall be given only in accordance with
the provisions of this Section 21, shall be addressed to the Patties in the manner set forth below,
and shall be conclusively deemed to have been properly delivered: (a) upon receipt when hand
delivered during normal business hours (provided that, notices which are hand delivered shall not
be effective unless the sending Party obtains a signature of a person at such addres_s that the notice
has been received); (b) upon receipt when sent by facsimile if sent between the hours of 8:00 a,m.
and 5:00 p.m. (the recipient’s time) on a business day to the number set forth below with written
confirmation of a successful transmission by the sender’s facsimile machine; (¢) when sent by
electronic mail if (1) identified in the subject line as a notice under this Agreement, (2) sent
between the hours of 8:00 a.m. and 5:00 p.m. on a business day to the e-mail address set forth
below, and (3) acknowledged as received by the recipient, by reply or separate e-mail, (d) upon
the day of delivery if the notice has been deposited in an authorized receptacle of the United States
Postal Service as first-class, registered or certified mail, postage prepaid, with a return receipt
requested (provided that, the sender has in its possession the return receipt to prove actual
delivery); or (¢} one (1) business day after the notice has been deposited with FedEx, United Parcel
Service or other reliable overnight courier to be delivered by overnight delivery (provided that, the
sending Party receives a confirmation of actual delivery from the courier). The addresses of the

Parties to receive notices are as follows:
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If to Second Back-up Bidder:

Missouri-American Water Company
727 Craig Road

St. Louis, Missouri 63141
Attention: Legal Department

If to Seller:

Jill D, Olsen

The Olsen Law Firm, LLC

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: trustee@olsenlawke.com

With a Copy to:

Andrea M. Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achasc@spencerfanc.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner herein

set forth,

22. AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Second Back-up Bidder and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.
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23. SEVERABILITY,

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction,

24.  EXPENSES,

Second Back-up Bidder and Seller shall each bear their own costs and expenses (including
legal and accounting fees and expenses) incurred in connection with the preparation of this
Agreement and activities necessary for Closing.

25.  CONSTRUCTION,

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this
Agreement. Any reference fo any federal, state, local or foreign statute or law shall be deemed
also fo refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26. INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made a

part hereof,

27. DEFAULT; ATTORNEY’S FEES.

If either Party shall default in their performance under this Agreement, which default

results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover

18-
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damages for breach of this contract, then the prevailing Party shall be entitled to receive its
reasonable and actually incurred attorneys® fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to exccute this Agreement on behalf of the
Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

IN WITNESS WHEREOF, the ?arties have duly executed this Agreement as of the day

and year first above written.

[SIGNATURE PAGES TO FOLLOW]

-19-
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Agreement for Sale of Utility System

SELLER:

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

SECOND BACK-UP BIDDER:

MISSOURI-AMERICAN WATER
COMPANY

By:'
Name: CheryUNorton
Title: President
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EXHIBIT “A”

Service Area Description

CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lift stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well

(c) Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3. HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County

(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(¢)  Description of Wastewater System: Force main to sand filter
4, EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b) Desbription of Water System: 10,000 gallon storage tank to booster pumps
and pressurized tanks

() Description of Wastewater System: Force main and gravity collection

system to a sand filter

Agreement for Sale of System
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be jnserted prior to Closing).

220-
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EXHIBIT “C”

Plant and Equipment
(meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)

23
Agreement for Sale of System
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.

(franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)

Agreement for Sale of System
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EXHIBIT E

Contracting Notice Address Contract Description Cure Amount
Party
Denise Jordan 6507 Red Fox Lane Lease of well waterrights | n/a

Osage Beach, MO 65065
Lake of the 840 Thunder Mountain Road | Operation and n/a
Ozarks Water & | Camdenton, MO 65020 Maintenance Agreement
Sewer, Inc.

WA 12010310.1

Schedule JC-8 Page 77






Case 17-42759-drd11 Doc 135 Filed 11/14/18 Entered 11/14/18 15:10:32 Desc
Main Document  Page 1 of 15

IN THE UNITED STATES BANKRUPTCY COURT FOR THE
WESTERN DISTRICT OF MISSOURI
CENTRAL DIVISION

IN THE MATTER. OF:
Case No. 17-42759-drd1}

OSAGE WATER COMPANY,

Debtor.

ORDER APPROVING (A) THE SALE OF SUBSTANTIALLY ALL OF DEBTOR’S
ASSETS FREE AND CLEAR OF ALL LIENS, INTERESTS, CLAIMS AND
ENCUMBRANCES AND RELATED PROCEDURES AND BID PROTECTION
PURSUANT TO 11 U.S.C. § 363, (B) THE POTENTIAL ASSUMPTION AND
ASSIGNMENT, OR REJECTION, OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES, AND RELATED PROCEDURES, PURSUANT TO 11 US.C.

§ 365, AND (C) RELATED RELIEF PURSUANT TO 11 U.S.C. §§ 102 AND 105

This matter comes before the Court upon the Motion to Approve (a) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims and
Encumbrances, and Related Procedures and Bid Protection Pursuant to 11 U.S.C. § 363, (b) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (c) Related Relief

Pursuant to 11 U.S.C. §§ 102 and 105 (the “Motion™), filed by Jill Olsen (“Trustee™), the Chapter

11 trustee of Osage Water Company (“Debtor™). Notice of this order was served on interested
parties {Docket  and __ ], and no party filed an objection by the November 13, 2018
objection deadline. For the reasons detailed in this order, the Court finds and determines that:

1. The Court has jurisdiction to consider the Motion and the relief requested therein
pursuant to 28 U.S.C. §§ 157 and 1334, the consideration of the Motion and the relief requested
therein is a core proceeding pursuant to 28 U.S.C. § 157(b), and venue is proper before this

Court pursuant to 28 U.S.C. §§ 1408 and 1409,

WA 120107403
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2. On September 19, 2018, after appropriate notice, this Court entered that certain
Order Approving Procedures for the Solicitation of Offers for (A) the Sale of Substantially all of
Debtor’s Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; (B) the Possible
Assumption and Assignment, or Rejection, of Certain Executory Contracts and Unexpired

Leases; and (C} Related Relief [Docket 126] {the “Bid Procedures Order”). The Bid Procedures

Order approved certain Bid Procedures and other relief requested in the Motion.

3. As reflected in the Certificate of Service [Docket 120] filed with respect to the
Motion, the Motion was served via the Court’s electronic filing system on those patties receiving
¢lectronic notice by such system, and on all other parties identified in the certtificate of service,
including the mailing matrix for the case, via U.S. Mail.

4, As evidenced by the Certificates of Service [Docket 127] filed with respect to the
Bid Procedures Order, the Bid Procedures Order, which attached the Transaction Notice (as
defined in the Bid Procedures Order), was served via the Court’s electronic filing system on
those parties receiving electronic notice by such system, and on all other parties identified in the
certificate of service, including the mailing matrix for the case, via U.S. Mail.

5. The Coutt finds the scope and manner of notice and service to be proper, timely,
adequate, and sufficient in accordance with Bankruptcy Code §§ 105(a), 363 and 365 and
Bankruptcy Rules 2002, 6004, 6006, 6007, and 9014, and in compliance with the Bid Procedures
Order. No further notice of the Motion, the Bid Procedures, the Auction, the Sale Hearing, or the
assignment and assumption of the Desired 365 Contracts is or shall be required.

6. A reasonable opportunity to object or to be heard regarding the relief requested in

the Motion has been afforded to all creditors and parties in interest.

2 WA 120107403
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7. The Trustee has conducted the sale process in compliance with the Bid
Procedures Order and has completed a full, fair, and complete auction process.

8. At the Auction held on October 24, 2018 (the “Auction”), the Trustee determined
that the highest and best Qualified Bid (as defined in the Bid Procedures) for the Assects is the
Stalking Horse Purchaser, as identified in the Notice of Auction Results [Docket 130] (the

“Auction Report™). The Stalking Horse Purchaser is approved as a Successful Bidder for the

Assets set forth in the executed asset purchase agreement by and among the Stalking Horse
Purchaser and the Trustee attached hereto and incorporated by reference as Exhibit A (the

“Stalking Horse APA™). Public Water Supply District No. 5 of Camden County, Missouri,

Missouri Water Association, Inc., and Lake Area Waste Water Association, Inc. (collectively,

the “First Back-up Bidder”), who together submitted a joint bid, were selected as the first Back-

up Bidder at the Auction pursuant to the executed asset purchase agreement attached hereto as

Exhibit B (the “First Back-up APA”). Missouri-American Water Company (the “Second Back-

up Bidder”, together with the Stalking Purchaser and First Back-up Bidder, the “Proposed
Purchasers™) was selected as the second Back-up Bidder at the Auction pursuant to the executed

asset purchase agreement attached hereto as Exhibit C (the “Second Back-up APA”, together the

Stalking Horse APA and the First Back-Up APA, collectively, the “APAs™)".

9. The Auction conducted by the Trustee, including the methodology for
determining the highest and best offers, was conducted in a manner that was reasonably
calculated to achieve the highest and best offers for the Assets. The Auction was conducted in a
non-collusive, fair and good faith manner and a reasonable opportunity has been given to any

interested party to make a higher or otherwise better offer for the Assets.

I'This Order is approving all of the APAs 1o the Proposed Purchasers with the understanding that the First Back-up
APA and the Second Back-up APA are contingent agreements that shall only be consummated if the Stalking Horse
APA or, if applicable, the First Back-up APA does not close.

3 WA 120107403

Schedule JC-10 Page 3 Schedule JC-10  Page 3



Case 17-42759-drd11 Doc 135 Filed 11/14/18 Entered 11/14/18 15:10:32 Desc
Main Document  Page 4 of 15

10.  The Trustee has full power and authority to execute the APAs and all other
documents referenced in or contemplated by the APAs or that are necessary or appropriate to
effectuate the sale of the Assets as contemplated under the APAs. All actions contemplated by
the APAs have been duly and validly authorized and the Trustee has the full power and authority
to consummate the transactions contemplated by the APAs. No further consents or approvals,
other than the entry of this Order and any necessary approval by the any state regulatory
authorities, including the Missouri Public Service Commission or the Missouri Department of
Natural Resources, are required for the Trustee to consummate the transactions contemplated in
the APAs.

11.  The APAs were negotiated, proposed, and entered into by the Trustee and
Proposed Purchasers in good faith, without collusion, and was the resuit of arm’s-length
bargaining with the parties represented by independent counsel.

12. The Proposed Purchasers are good faith purchasers of the Assets under
Bankruptcy Code § 363(m) and, as such, are entitled to all of the protections afforded thereby.
The Proposed Purchasers have acted in good faith within the meaning of Bankruptcy Code
§ 363(m) prior to entry of this Order and the Proposed Purchasers may rely on entry of this Order
and this good faith determination in closing such transactions.

13.  The Proposed Purchasers would not have entered into the APAs and would not
consummate the transactions contemplated thereby if either (i) the sale and the assignment of the
Assets were not free and clear of all liens, claims, encumbrances, and other interests of any kind
or nature whatsoever (except as otherwise provided herein or in the APAs), or (ii) the Proposed
Purchasers would, or in the future could, be liable for any of such liens, claims, encumbrances,

and other interests (except as otherwise provided herein or in the APAs).

4 WA 120£0740.3
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14.  The sale of the Assets to the Proposed Purchasers pursuant to the APAs is
reasonable and appropriate under the circumstances.

5. Subject to any necessary approval by the any state regulatory authorities,
including the Missouri Public Service Commission or the Missouri Department of Natural
Resources, the Trustee is authorized to sell the Assets free and clear of all liens, claims,
encumbrances, and other interests (except as otherwise provided herein or in the APAs), as one
or more of the standards set forth in Bankruptcy Code § 363(f) have been satisfied with respect
to each such lien, claim, encumbrance, and other interest. The transfers of the Assets to Proposed
Purchasers pursuant to the APAs will be legal, valid, and effective transfers of the Assets, and
will vest Proposed Purchasers with all of the Debtor’s rights, title, and interest in and to the
Assets free and clear of all liens, claims, encumbrances, and other interests (except as otherwise
provided herein or in the APAs), which have, or could have, been asserted by the Debtor, its
creditors, or other holders of such liens, claims, encumbrances, and other interests.

16. The assumption and assignment of the Desired 365 Contracts is integral to the
APAs, is in the best interests of the Debtor’s estate, creditors, and other parties in interest, and
represents a reasonable exercise of sound and prudent business judgment by the Trustee.

17.  There are no outstanding cure amounts for the Desired 365 Contracts. The Trustee
shall have no further liability or obligation under the Desired 365 Contracts, and Proposed
Purchasers shall have no obligation to make any payment or provide any perforinance to cure
any default or breaches arising on or before the closing under the APAs.

18.  The Proposed Purchasers have each demonstrated adequate assurance of future
performance under the Desired 365 Contracts that will be assumed and assigned pursuant to this

Order.

5 WA 12010740.3
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19.  Subject to the terms of the APAs and the occurrence of their respective closing
dates, the assumption by the Trustee and the Desired 365 Contracts and the assignment of such
Desired 365 Contracts, as provided for or contemplated by the APAs, is hereby authorized and
approved pursuant to sections 363 and 365 of the Bankruptcy Code.

20.  Notwithstanding the provisions of Bankruptcy Rules 6004(h) and 6006(d), the
stay pursuant to Bankruptcy Rule 6004(h) or 6006(d) is hereby waived and this Order shalil be
effective and enforceable immediately upon entry. To the extent necessary under Bankruptcy
Rule 9014 and Rule 54(b) of the Federal Rules of Civil Procedure, as made applicable by
Bankruptcy Rule 7054, the Court expressly finds that cause exists not to delay the
implementation of this Order due to the time, effort, expense, and risk of delaying any closing(s)
under the APAs. This Order constitutes a final order within the meaning of 28 U.S.C. § 158(a)
upor its entry.

21, The findings of fact set forth above and conclusions of law stated herein shall
constitute this Court's findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052,
made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any finding
of fact later shall be determined to be a conclusion of law, it shall be so deemed, and to the extent
any conclusion of law later shall be determined to be a finding of fact, it shall be so deemed.

BASED ON THE FOREGOING FINDINGS OF FACT, GOOD CAUSE EXISTS
FOR ENTRY OF THE FOLLOWING ORDER. IT IS THEREFORE ORDERED:

22, The notice of the Motion and Sale Hearing and notice of the assumption and
assignment of the Desired 365 Contracts are approved as being fair, reasonable and adequate
under the circumstances of these cases, and any additional notice as may otherwise be required

under state and federal law is hereby deemed satisfied.

6 WA 12010740.3
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23.  The Motion is GRANTED as set forth herein and the sale of the Assets and
assumption and assignment of the Desired 365 Contracts to the Proposed Purchasers is hereby
authorized as set forth in this Order,

24,  All objections to the Motion that have not been withdrawn, waived, or settled, and
all reservations of rights included therein, are hereby OVERRULED on the merits.

25.  The Trustee and the Proposed Purchasers have complied with the Bid Procedures
Order and Stalking Horse Purchaser is a Successful Bidder for the Assets on the terms and
conditions set forth in the Stalking Horse APA.

26.  Should the Stalking Horse Purchaser fail to close on the sale pursuant to the
Stalking Horse APA, and without further order from this Court, the Trustee is authorized and
empowered to sell the Assets to the First Back-up Bidder and execute and deliver the agreements
contemplated herein and to implement and consummate all of the transactions and perform all
obligations contemplated by the First Back-up Bidder’s back-up bid at the Auction and this
Order as if the First Back-up Bidder were the Stalking Horse Purchaser and the First Back-up
Bidder shall be entitled to all of the findings and protections of this Order provided to the
Stalking Horse Purchaser.

27.  Should the Stalking Horse Purchaser and First Back-up Bidder both fail to close
on the sale, and without further order from this Court, the Trustee is authorized and empowered
to sell the Assets to the Second Back-up Bidder and execute and deliver the agreements
contemplated herein and to implement and consummate all of the transactions and perform all
obligations contemplated by the Second Back-up Bidder’s back-up bid at the Auction and this

Order as if the Second Back-up Bidder were the Stalking Horse Purchaser and the Second Back-

7 WA 120807403
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up Bidder shall be entitled to all of the findings and protections of this Order provided to the
Stalking Horse Purchaser.

28. The APAs, all exhibits and schedules thereto, and all of the terms and conditions
thereof are hereby approved.

29.  Pursuant to Bankruptcy Code §§ 105, 363 and 365, the Trustee is authorized and
directed to consummate the sale of the Assets, pursuant to and in accordance with the terms and
conditions of the APAs, including, without limitation, to convey to Proposed Purchasers the
Assets and assume and assign the Desired 365 Contracts and rights thereunder. Notwithstanding
the foregoing, the closing of the sale remains subject to any necessary approval by the any state
regulatory authorities, including the Missouri Public Service Commission or the Missouri
Department of Natural Resources.

30.  Without need for any additional Court order, the Trustee and her agents are
authorized and directed to execute and deliver, and empowered to perform under, consummate,
and implement the APAs, together with all additional instruments and documents that may be
reasonably necessary or desirable to implement the APAs, and to take all further actions as may
be reasonably requested by Proposed Purchasers or otherwise required under the APAs.

31.  The consideration to be provided by Proposed Purchasers for the purchase of the
Assets under the APAs constitutes reasonably equivalent value, fair value, and fair consideration
thereof under the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform
Fraudulent Conveyance Act, and any other applicable state or federal law.

32.  Pursuant to Bankruptcy Code §§ 105(a), 363(b) and 363(f), the transfer of the
Assets to Proposed Purchasers pursuant to the APAs shall (a) be valid, legal, binding, and

effective transfers, (b) vest Proposed Purchasers with all rights, title, and interest of the Debtor’s

8 WA 12010740.3
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estate in and to the Assets effective as of the time of the transfers under the APAs, and (c) be free
and clear of liens, claims, encumbrances, and other interests in the Assets (except as otherwise
provided herein or in the APAs) including, without limitation, mortgages, restrictions,
hypothecations, charges, indentures, loan agreements, instruments, leases, licenses, options,
deeds of trust, security interests, conditional sale or other title retention agreements, pledges,
liens — including, without limitation, mechanics’, materialmens’ and other consensual and
nonconsensual liens and statutory liens — judgments, demands, encumbrances, rights of first
refusal, offsets, contracts, rights of recovery, claims for reimbursement, contribution, indemnity,
exoneration, products liability, alter-ego, environmental, or tax, decrees of any Court or foreign
or domestic governmental entity, or charges of any kind or nature, if any, including, but not
limited to, any restriction on the use, voting, transfer, receipt of income or other exercise of any
attributes of ownership, debts arising in any way in connection with any agreements, acts, or
faifures to act, of the Debtor, its estate, or its predecessors or affiliates, claims (as that term is
defined in the Bankruptcy Code), teclamation claims, obligations, liabilities, demands,
guaranties, options, rights, contractual or other commitments, restrictions, interests and matters
of any kind and nature, whether known or unknown, choate or inchoate, filed or unfiled,
scheduled or unscheduled, recorded or unrecorded, perfected or unperfected, allowed or
disallowed, contingent or non-contingent, liquidated or unliquidated, matured or unmatured,
material or non-material, disputed or undisputed, whether arising prior to or subsequent to the
commencement of these cases, and whether imposed by agreement, understanding, law, equity or
otherwise, including claims otherwise arising under doctrines of successor liability, whether
arising prior to or subsequent to the commencement of these cases, and whether imposed by

agreement, law, cquity or otherwise, with all the same released, terminated and discharged as to
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the Assets. Notwithstanding the foregoing, the closing of the sale remains subject to any
necessary approval by the any state regulatory authorities, including the Missouri Public Service
Commission or the Missouri Department of Natural Resources.

33. All persons and entities are prohibited and enjoined from taking any action to
adversely affect or interfere with the ability of the Trustee to transfer the Assets to Proposed
Purchasers in accordance with this Order and the terms of the APAs, or otherwise interfere with
Proposed Purchasers’ title to or use and enjoyment of the Assets.

34.  'This Order shall be the Court’s determination that, on the closing date of the
respective APA, all liens, claims, encumbrances, and other interests in and to the Assets being
conveyed have been unconditionally released, discharged, and terminated from the Assets.

35, Proposed Purchasers shall have no liability or responsibility for any liability or
other obligation of the Debtor arising under or related to the Assets other than as expressly set
forth herein or in the APAs, and in no event shall Proposed Purchasers have any liability or
responsibility for any liabilities of the Debtor (including any unrecorded liabilities of the Debtor)
other than as expressly set forth herein or in the APAs. Without limiting the effect or scope of
the foregoing, the transfer of the Assets from the Trustee to Proposed Purchasers does not and
will not subject Proposed Purchasers or its affiliates, successors or assigns or their respective
properties (including the Assets) to any liability for claims (as that term is defined in Bankruptey
Code § 101(5)) against the Debtor or the Assets (other than as expressly set forth herein or in the
APAs) by reason of such transfer under the laws of the United States or any state, texritory or
possession thereof applicable to such transactions. Except as otherwise provided herein or in the
APAs, on and after the closing date of the APAs, all persons or entities holding liens, claims,

encumbrances, or other interests of any kind and nature with respect to the Assets are hereby

10 WA 120107403
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forever barred and estopped from asserting such liens, claims, encumbrances, or other interests
of any kind or nature against Proposed Purchasers, their successors or assigns, or the Assets.

36.  On and after the closing date of the applicable APA, except as otherwise set forth
herein or in the APAs, the Trustee shall have no liability or responsibility for the Assets.

37.  Onthe closing date of the applicable APA, the Trustee is hereby authorized and
directed, pursuant to §§ 363 and 365 of the Bankruptcy Code, to assume and assign to the
applicable Proposed Purchaser the Desired 365 Contracts and rights thereundet.

38.  On the closing date of the applicable APA, the Debtor’s right, title and interest in,
to and under the Desired 365 Contracts attributable to each closing shall be assumed by the
Debtor’s estate and assigned to the applicable Proposed Purchaser, and the Desired 365
Contracts will remain valid and binding and in full force and effect in accordance with their
respective terms for the benefit of Proposed Purchasers, notwithstanding any provision in such
contracts or leases (including those described in Bankruptcy Code §§ 365(b)}{(2) and (f)(1} and
(3)), that prohibits, restricts or conditions such assignment or transfer,

39.  The Trustee is further authorized and directed to take any and all actions
necessary or appropriate to consummate the proposed assignment of the Debtor’s right, title and
interest in, to and under the Desired 365 Contracts to Proposed Purchasers, as specified in the
APAs. Proposed Purchasers shall have no liability for any defaunlts under the Desired 365
Contracts (except as may be explicitly provided in the APAs) that occurred prior to the
assignment of the Debtor’s right, title and interest in, to and under the Desired 365 Contracts.
Pursuant to Bankruptcy Code § 365(k), the Trustee and Debtor are relieved of any liability for
any breach of any Desired 365 Contract that is assigned to Proposed Purchasers occurring after

the assignment of such Desired 365 Contracts to Proposed Purchasers.

11 WA 12010740.3
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40,  The failure of the Trustee or Proposed Purchasers to enforce at any time one or
more terms or conditions of any Desired 365 Contracts shall not be a waiver of such terms or
conditions, or of Proposed Purchasers’ rights to enforce every term and condition of the Desired
365 Contracts.

4], There shall be no rent accelerations, assignment fees, increases, or any other fees
charged to Proposed Purchasers as a result of the assumption, assignment, and sale of the
Desired 365 Contracts.

42,  The Trustee is authorized to execute such other necessary documents and take
other necessary actions in connection therewith.

43.  No bulk sales law, or similar law of any state or other jurisdiction, shall apply in
any way to the transaction contemplated by the APAs and this Order.

44,  The failure specifically to include any particular provision of the APAs in this
Order shall not diminish or impair the effectiveness of such provision, it being the intent of the
Court that the APAs be authorized and approved in its entirety.

45.  This Order (a) shall be effective as a determination that, on the closing date, all
liens, claims, encumbrances, other interests, and rights of any kind or nature whatsoever existing
with respect to the Assets have been unconditionally released, discharged and terminated (except
as otherwise provided herein or in the APAs), and that the conveyances described herein have
been effected and (b) shall be binding upon and shall govern the acts of all entities, including
without limitation all filing agents, filing officers, title agents, title companies, recorders of
mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental
departments, secretaries of state, federal, state, and local officials, and all other persons and

entities who may be required by operation of law, the duties of their office, or contract, to accept,

12 WA 120107403
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file, register or otherwise record or release any documents or instruments, or who may be
required to report or insure any title or state of title in or to the Assets.

46.  Each and every federal, state, and local governmental agency or department is
hereby directed to accept for filing and/or recording, and approve as necessary, any and all
documents and instruments necessary and appropriate to consummate the transactions
contemplated by the APAs.

47.  To the extent permitted by § 525 of the Bankruptcy Code, no governmental unit
may revoke or suspend any permit or license relating to the operation of the Assets sold,
transferred, or conveyed to Proposed Purchasers on account of the filing or pendency of these
cases or the consummation of the sale.

48.  If any person or entity that has filed financing statements, mortgages, mechanic’s
liens, lis pendens, or other documents or agreements evidencing claims or interests with respect
to the Assets shall not have delivered to the Trustee prior to the closing date, in proper form for
filing and executed by the appropriate parties, releases of liens or interests which the person or
entity has with respect to the Assets, then Proposed Purchasers, at its own expense, is hereby
authorized to file, register, or otherwise record a certified copy of this Order, which, once filed,
registered, or otherwise recorded, shall constitute conclusive evidence of the release of all liens,
claims, encumbrances, and other interests in the Assets of any kind or nature whatsoever to the
extent provided herein.

49.  All entities that presently are in possession of some or all the Assets hereby are
directed to surrender possession of the Assets to Proposed Purchasers at the closing date.

50.  This Court retains exclusive jurisdiction so long as the Debtor’s case is pending to

determine as a core proceeding (by motion and without necessity for an adversary proceeding)

13 WA 12010740.3
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any proceeding, dispute, or controversy (i) to enforce and implement the terms and provisions of
the APAs (including any breach of the APAs), all amendments thereto, any waivers and consents
thereunder, and of each of the agreements executed in connection therewith in all respects and
(ii) arising out of or related to this Order and the APAs.

51. The transactions contemplated by the APAs are undertaken by Proposed
Purchasers in good faith, as that term is used in Bankruptey Code § 363(m). Accordingly, the
reversal or modification of the authorization provided herein to consummate the transactions
contemplated herein shall not affect the validity of the sale of the Assets to Proposed Purchasers,
unless such authorization is duly stayed. Proposed Purchasers is entitled to all of the protections
afforded by Bankruptcy Code § 363(m).

52.  The consideration to be provided by Proposed Purchasers for the Assets under the
APAs is fair and reasonable, and the sale of the Assets and the related transactions may not be
avoided under Bankruptcy Code § 363(n).

53.  The terms and conditions of the APAs and this Order shall be binding in all
respects and shall inure to the benefit of the Trustee, Debtor and its creditors and interest holders,
successors, and assigns and Proposed Purchasers, and its respective affiliates, successors and
assigns.

54.  The APAs and any related agreements, documents or other instruments may be
modified, amended, supplemented, or waived by the parties thereto, in a writing signed by both
parties, and in accordance with the terms thereof, without further order of the Court, provided
that such modification, amendment, supplement, or waiver shall not have a material adverse
effect on the Debtor’s estate.

55.  The provisions of this Order are non-severable and mutually dependent.

14 WA 120807403
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56.  In the event of any inconsistency between the terms and provisions of this Order
and the APAs, the terms and provisions of this Order shall control unless explicitly provided
otherwise herein.

57.  This Court may supplement this Order with one or more additional orders within
the scope of this Order, with or without additional notice or opportunity for a hearing to other
parties depending upon the facts and circumstances as determined by the Court at the time the
Court is requested to enter such separate order(s).

58.  Notwithstanding the provisions of Bankruptcy Rﬁ!es 6004(h} and 6006(d), there
is no stay pursuant to Bankruptcy Rule 6004(h) or 6006(d) and this Order shall be effective and
enforceable immediately upon entry.

59.  Counsel for Trustee shall serve a copy of this Order by mail to all interested
parties who were not served electronically.

Date: 11/14/18

/s/ Dennis R. Dow
HONORABLE DENNIS R. DOW
United States Bankruptey Judge

15 WA 120107403
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this 24th day of October,
2018 (the “Effective Date”), by and between Central States Water Resources, a Missouri
corporation, or its affiliate (“Buyer”), and Jill D. Olsen as Chapter 11 Trustee of Osage Water
Company (“Seller”) (collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptcy Code, which case is pending as Case No. 17-
42759-drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy
Court™); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation water and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System™); and

WHEREAS, on August 26, 2018, the Seller filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (C) Related Relief

Pursuant to 11 U.S.C. §§ 102 and 104 (the “Sale Motion™); and

EXHIBIT A
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WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures {(as defined herein); and

WHEREAS, Buyer has tendered a deposit in the amount of $46,500 (the “Deposit™); and

WHEREAS, on October 24, 2018, the Seller conducted the Auction and Buyer’s
Qualified Bid was determined to be the highest and best and Buyer was declared to be the
Prevailing Bidder at the Auction; and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all the assets, property
and real estate connected with the System including, but not limited to, all associated
improvements for the conveyance of water and sewer to each of the customers connected to the
service area (defined further below as “Assets”); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by Buyer of all of the Assets (as hereinafter defined) of the System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to
approval from the Missouri Public Service Commission (“PSC”).

NOW, THEREFORE, it is mutually agreed that:

| SALE OF ASSETS,

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
covenants and promises hereinafter set forth, Seller agrees that on the closing date, Seller shall

sell, transfer, assign and deliver to Buyer, or Buyer’s designated affiliate, all of Seller’s then
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existing assets pertaining to the provision of water and/or sewer service in the System located in
Camden County, in the State of Missouri, and related properties, including, without limitation,
the following:

(a) The land, improvements thercon, easements, rights of way, permits and
leases related to the System area depicted in Exhibit “A” and/or generally described in
Exhibit “B” attached hereto:

(b)  All of Seller’s water and/or sewer service facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

() Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C* attached hereto;

(d) All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customet
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

(e) All of Seller’s inventory, merchandise, contract rights, supplies, goodwill,
and general intangibles including accounts receivable pertaining to the water and/or
sewer service, except accounts receivable accrued prior to the closing of this sale;

4] All customer deposits held by Seller (the “Customer Deposits”); and

(g)  All assets not described which are located in Camden County, Missouri,

and used or useful to operate the System, except for Excluded Assets.
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The assets to be sold and delivered, as above described, are hereinafter collectively described as
the “Assets.”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to Buyer, and Buyer will not purchase, acquire or assume or take assignment
or delivery of, Excluded Assets or any and all assets, contracts or rights that are not expressly
Purchased Assets. “Excluded Assets™ means (i) all deposit accounts, cash on hand and in banks
(other than Customer Deposits) and cash equivalents (including marketable securities and short
ferm investments) that relate to the Debtor, that are in possession or control of the Seller or in
Seller’s bank accounts as of the closing date; (ii) Excluded Causes of Action; and (iii} all other
property or assets not described as Assets. “Excluded Causes of Action” means causes of action
or claims (i} that are not assignable under applicable law; (ii) Chapter 5 Causes of Action; (iii) as
have or may have been asserted in the case styled Williams v. Hancock Construction Company,
et al., Adv. No. 17-02010-drd; (iv) any breach of fiduciary duty or similar claims; or (v) that are
not specially identified as Assets above.

2. CONVEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be
conveyed by trustee’s deed, in a form satisfactory to Buyer, and will vest marketable title in fact
in the Buyer. Easements shall be assigned by written assignment or other means, in a form
satisfactory to Buyer.

At Buyer’s expense, Buyer shall obtain, within ten (10) business days of the date hereof,
a Commitment to issue an Owner’s Policy of Title Insurance to Buyer in the amount of the

Purchase Price issued by a company authorized to issue title insurance in the state of Missouri.
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Within twenty (20) days after Buyet’s receipt of said title insurance commitment, Buyer shall
notify Seller, in writing, of any objections thereto. If there shall be no such notice of objection,
then any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then Buyer, at Buyer’s
option, may waive such defects and proceed to close or may cancel the contract and al
obligations hereunder shall be nuil and void.

3. REGULATORY APPROVAL.

Seller and Buyer agree to make application to the PSC for authority to complete the
transfer of the Assets. Buyer and Seller agree to assist the other in this process when requested
to do so. Buyer and Seller shall act diligently and cooperate with each other in obtaining final
approval, if necessary, of the Missouri Departinent of Natural Resources (“DNR”) for transfer of
Seller’s permits, if any. Other than the Seller’s attorney fees, any expenses resulting from such
approval shall be borne by the Buyer.

4. PURCHASE PRICE.

Buyer agrees to pay to Seller at the Closing Eight Hundred Thousand Dollars
(8800,000) for purchase of the Assets (“Purchase Price™).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by Buyer at closing. The

Deposit is non-refundable regardless of any termination of this agreement; provided, however, if
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the transactions hereby are not consummated because Buyer is not the successful purchaser on
the account of the Bankruptcy Court denying Buyer’s offer because the Bankruptcy Court has
accepted a different competing offer, the Deposit shall be promptly returned to Buyer without
setoff or deduction of any kind after the entry of the Bankiuptcy Court order approving such a
return.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval, and
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
or at such other time as the Parties hereto may mutually agree. At the closing, Seller shall have
delivered to Buyer such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Buyer such title to the
Assets to be sold as provided in this Agreement and as set forth in Section 6.D, and Buyer will
deliver to Seller the Purchase Price. From time to time, at Buyer’s request and expense, whether
at or after the closing and without further consideration, Seller shall execute and deliver such
other instruments of conveyance and transfer and take such other action as Buyer reasonably
may require to more effectively convey and transfer to Buyer any of the Assets to be sold
hereunder, and will assist Buyer in the collection or reduction to possession of such Assets.
Buyer will pay all sales, transfer and documentary taxes, if any, payable in connection with the
sale, transfers and deliveries to be made to Buyer hereunder.

On the date of closing, Buyer shall accept and assume ownership and title to the Assets to
be conveyed hereunder and Buyer shall assume liability, and become responsible, for all

obligations in connection with the Assets going forward including the Customer Deposits,
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excepting responsibility for any liabilities and/or obligations of Seller in connection with the
Assets that existed prior to the date of closing other than claims related to the refund of Customer
Deposits.

7. SELLER’S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

(a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptey Couwtt, Seller has the
full power and authority to execute and deliver any documents necessary to consumimate
the transactions contemplated hereby and thereby.

(b)  Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will sell and
deliver to Buyer, the Asscts free and clear of all claims and liens, other than customer
claims in the Customer Deposits.

(c) As Is, Where Is.

Buyer is purchasing the Assets in reliance upon Buyer’s personal inspection and
knowledge of the Assets and in an “as-is” and “where-is” condition. Seller makes no
warranties or representations, express or implied, of any kind or nature, written, oral or
otherwise.

8. BUYER’S REPRESENTATIONS AND WARRANTIES,

Buyer represents and warrants as follows:

(a) Organization and Standing of Buyer.
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Buyer is a body corporate organized and existing under the constitution and laws
of the State of Missouri, is in good standing, and has the requisite power to purchase the
Assets which are to be sold pursuant to the terms of this Agreement.

b Authority.

The execution and delivery of this Agreement by Buyer and the purchase of the
Assets as contemplated hereby have been duly authorized by Buyer, and all necessary
action on the part of Buyer has been taken to authorize the execution and delivery of this
Agreement and to consummate the sale contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE,

All obligations of Buyer under this Agreement are subject to the fulfillment or waiver,
prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale,
transfer or disposition of the Assets to Buyer from Seller, the proposed financing, and any
schedule of compliance for proposed utility improvement projects for regulatory
compliance deemed necessary by Buyer, each in form and substance (including without
limitation with respect to the terms and conditions contained in such approval) acceptable
to Buyer in Buyer’s sole and absolute discretion. Both Parties shall diligently pursue the
required approvals and authorizations contemplated herein, and Buyer shall submit its
application to the PSC by no later than December 17, 2018, In the event the Parties are
unable to obtain the required regulatory approval or authorization to complete the
transactions contemplated herein, Buyer may terminate this Agreement by providing

written notice to Seller at Buyer’s sole and absolute discretion. If Buyer fails to submit
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the required application to the PSC by December 17, 2018, Seller may terminate this
Agreement by providing written notice to Buyer.

(b)  Representations and Warranties True at Closing.

Seller’s representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warrantics were made at such
time.

(c) Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.

(d) Inspections.

Conpletion of Buyer’s examination, testing and inspection of the Assets and the
sccuring of any and all licenses, permits or governmental approvals Buyer deems
necessary for Buyer’s proposed uses of the Assets, the results thereof to be satisfactory to
Buyer, in its sole discretion. For purposes of this Agreement, the period from the date
this Agreement is fully executed by both Parties to the date that is twenty (20) days prior
to the closing, shall be referred to herein as the “Inspection Period.” During the
Inspection Period, Buyer, its employees, agents and contractors, shall have the right to
enter onto any propeity owned by Scller that is related to the operation of the System, as
it deems necessary or desirable, on reasonable prior notice to Seller to perform and

complete architectural, environmental, engineering and/or other surveys, studies,
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inspections and tests on the Assets; to review zoning laws and applicable building codes;
to obtain all necessary city, county, and state zoning approval, site plan or subdivision
approvals, licenses and permits to authorize the uses of the Assets as intended by Buyer.
(e) No Casualty.
The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

® Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court in a form reasonably acceptable to
Seller and Buyer (the “Sale Order™). The Sale Order shall (i) approve this Agreement and
the transactions contemplated hereby; (i) approve the sale of the Assets to Buyer free and
clear of all liens pursuant to 11 U.S.C. § 363(f); (iii) find that Buyer is a good faith
purchaser entitled to the protections of 11 U.S.C. §363(m); (iv) provide that the
provisions of Federal Rule of Bankruptcy Procedure 6004(g) are waived and there will be
no stay of execution of the Sale Order under Federal Rule of Civil Procedure 62(a); (iv)
retain jurisdiction of the Bankruptcy Court to interpret and enforce the terms and
provisions of this Agreement; and (vi) authorize and approve the results of the Auction.

(& Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from

Hurricane Deck Holding Company for the parcel commonty known as Chelsea Rose (“Chelsea
Rose™), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck

Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
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discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to
Osage Water Company with the correct legal description.

(h)  Buyer’s Right to Terminate.

If Buyer determines, in its sole and absolute discretion, that any of the
aforementioned conditions have not been met, Buyer shall have the right to terminate this
Agreement at any time prior to closing upon written notice to Seller,

10. ADDITIONAL AGREEMENTS AND COVENANTS

(a) Nothing herein shall restrict the Seller from entering into back-up
purchase agreements for the sale of the Assets, as contemplated by the Bidding
Procedures.

{(b)  Definitions.

I “Alternative Transaction” shall mean (a) a transaction or series of
transactions pursvant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Buyer.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures” shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4. “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court, in a form and substance reasonably acceptable to buyer,
approving the Bidding Procedures and certain other matters in connection with

the potential Auction.
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(c)  Buyer as Prevailing Bidder.

Buyer has been declared the Prevailing Bidder (as defined herein) at the Auction.
As such, the Seller shall use her best efforts to consuminate the transactions contemplated
by this Agreement as soon as possible.

11, CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at
the closing, of each of the following conditions:

(a)  Representations and Warranties True at Closing.

Buyer’s representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such
time.

(b) Performance.

Buyer shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Buyer prior to or at the
Closing.

() Bankruptey Court Approval,

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of Sale Order approving this Agreement.

12. INDEMNIFICATION.

Buyer shall, and hereby does agree to indemnify and hold harmless Seller, at any time
after the closing, from and against all damages, penalties, losses, deficiencies, costs, expenses,

obligations, fines, expenditures, claims, and liabilities, including reasonable attorneys’ fees and
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expenses (each a “Loss” and collectively, “Losses”) incurred or suffered by the Seller based
upon, arising out of, or otherwise related to the Customer Deposits.

13. FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and
is not obligated to pay, any finder’s fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. Each Party shall pay its own fees for
attorneys, accountants, appraiscers or others engaged by it in the course of negotiating or
executing this Agreement and in closing and completing the transactions hereunder provided.
Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be
equally divided.

14. BENEFIT.

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and
the successors and assigns of Buyer.

15. GOVERNING LAW.

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any
applicable bankruptcy law.

16. COUNTERPARTS,

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This
Agreement shall not be binding until executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.
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This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any
way to the subject matter hereof.

19. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named
herein and their respective successors and permitted assigns. No Party may assign either this
Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of Buyer and Seller, said approval not to be unreasonably withheld.

20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or
permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon
receipt when hand delivered during normal business hours (provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such

address that the notice has been received); (b) upon receipt when sent by facsimile if sent
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between the hours of 8:00 a.m. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (¢) when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3) acknowledged as received by the recipient, by reply or
separate ¢-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a refurn receipt requested {provided that, the sender has in its possession the return
receipt to prove actual delivery); or (e) one (1) business day after the notice has been deposited
with FedEx, United Parcel Seivice or other reliable overnight courier to be delivered by
overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
from the courier). The addresses of the Parties to receive notices are as follows:
If to Buyer:

Josiah Cox, President

Central States Water Resources, Inc.

500 Northwest Plaza Drive #500

St. Ann, MO 63074

Facsimile: (314) 238-7201

E-mail: jcox@cswrgroup.com

With a Copy to:

James A. Beckemcier

The Beckemeier Law Firm, LC

13421 Manchester Road, Suite 103

St. Louis, MO 63131

Facsimile: (314) 965-0127

E-mail:;jim@beckemeierlaw.com

If to Seller;

Jill D. Olsen
The Olsen Law Firm, LLC
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118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: trustee{@olsenlawkc.com

With a Copy to:

Andrea M. Chase

Spencer Fane LL.P

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner

herein set forth.

22, AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Buyer and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent

such occurrence.

23. SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other

situation or in any other jurisdiction.
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24.  EXPENSES.

Buyer and Seller shall each bear their own costs and expenses (including legal and
accounting fees and expenses) incurred in connection with the preparation of this Agreement and
activities necessary for Closing.

If this Agreement is terminated or if the transactions hereby are not consummated
because Buyer is not the successful purchaser on account of the Bankruptcy Court denying
Buyer’s offer because the Bankruptcy Court has accepted a competing offer, Buyer shall have
the right to assert an administrative expense against the Bankruptey Estate by making proper
application with the Court under Section 503(b) of the Bankruptcy Code in an amount equal to
all Buyer’s costs and out-of-pocket expenses incurred by Buyer in connection with its legal,
environmental, accounting, and business due diligence and the preparation and negotiation of
this Agreement up to three percent (3%) of the Purchase Price (the “Expense Reimbursement”).
The Expense Reimbursement shall be payable by Seller upon the first to occur of (i) Seller’s
closing of any alternate sale of the Asscts to any other person or (i) Seller’s liquidation of assets
sufficient to generate proceeds equal to or exceeding the amount of the Expense Reimbursement;

provided however, such payment shall not be paid until the Seller’s fees and expenses have been

fully paid including, without limitation, any tax obligations and professional fees.

25, CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this

Agreement, Any reference to any federal, state, local or foreign statute or law shall be deemed
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also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26, INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made

a part hereof.

27. DEFAULT; ATTORNEY’S FEES.

If either Party shall default in their performance under this Agreement, which default
results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover
damages for breach of this contract, then the prevailing Party shall be entitled to receive its
reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the

Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year {irst above written.

SELLER:

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

BUYER:

Central States Water Resourccs, Inc.

w2\ U\

Josiah géx, President

Agreement for Sale of Utility System
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EXHIBIT “4”

Service Area Description

CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

{c)  Description of Wastewater System: Sand filter with lift stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well

() Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3.

HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
(b}  Description of Water System: 35,000 gallon hydro tank with deep well
(c) Description of Wastewater System: Force main to sand filter

EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b) Description of Water System: 10,000 gallon storage tank to booster pumps

and pressurized tanks

(c)  Description of Wastewater System: Force main and gravity collection

system to a sand filter
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inseried prior to Closing).
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EXHIBIT “C”

Plant and Equipment
(meters, tools, devices, mobile work equipment, furnifure, fixtures, machinery, supplies, and other tangible items)
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
(franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement™) is made and entered into this 24th day of October,
2018 (the “Effective Date™), by and between Public Water Supply District No. 5 of Camden
County, Missouri (“PWSD #5), established pursuant to the law of the State of Missouri, Missouri
Water Association, Inc., a Missouri non-profit corporation, and Lake Area Waste Water
Association, Inc., a Missouri non-profit corporation (collectively, “First Back-up Bidder™), and
Jill D. Olsen as Chapter 11 Trustee of Osage Water Company (“Seller) (collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptcy Code, which case is pending as Case No. 17-
42759-drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy
Court™); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation water and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System™); and

WHEREAS, on August 26, 2018, the Selier filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Cilaims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the

Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and

EXHIBIT B
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Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (C) Related Relief
Pursuant to 11 U.S.C. §§ 102 and 104 (the “Sale Motion™); and

WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures (as defined herein); and

WHEREAS, First Back-up Bidder has tendered a deposit in the amount of $48,000 (the
“Deposit™); and

WHEREAS, on October 24, 2018, the Seller conducted the Auction and First Back-up
Bidder’s Qualified Bid was determined to be the first back-up bidder; and

WHEREAS, in the event the Seller is unable to close the Alternative Transaction with
the Prevailing Bidder, Seller desires to sell, and First Back-up Bidder desires to purchase, all the
assets, property and real estate connected with the System including, but not limited to, all
associated improvements for the conveyance of water and sewer to cach of the customers
connected to the service area (defined further below as “Assets™); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by First Back-up Bidder of all of the Assets (as hereinafter defined) of the
System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptey Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to
approval from the Missouri Public Service Commission (“PSC”).

NOW, THEREFORE, it is mutually agreed that:
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1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
conditions, covenants and promises hereinafter set forth, Seller agrees that on the closing date,
Seller shall sell, transfer, assign and deliver to First Back-up Bidder, or First Back-up Bidder’s
designated affiliate, all of Seller’s then existing assets pertaining to the provision of water and/or
sewer service in the System located in Camden County, in the State of Missouri, and related
properties, including, without limitation, the following:

(@) The land, improvements thereon, easements, rights of way, permits and
leases related to the System area depicted in Exliibit “A” and/or generally described in
Exhibit “B” attached hereto;

(b)  All of Seller’s water and/or sewer service facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

(©) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C” attached hereto;

(d) All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

(e) All of Seller’s inventory, merchandise, contract rights, supplies, goodwill,

and general intangibles including accounts receivable pertaining to the water and/or
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sewer service, except accounts receivable accrued prior to the closing of this sale;
H All customer deposits held by Seller (the “Customer Deposits™); and
(g)  All assets not described which are located in Camden County, Missouri,
and used or useful to operate the System, except for Excluded Assets.
The assets to be sold and delivered, as above described, are hereinafter collectively described as
the “Assets.”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to First Back-up Bidder, and First Back-up Bidder will not purchase, acquire
or assume or take assignment or delivery of, Excluded Assets or any and all assets, contracts or
rights that are not expressly Purchased Assets. “Excluded Assets” means (i) all deposit accounts,
cash on hand and in banks (other than Customer Deposits) and cash equivalents (including
marketable securities and short term investments) that relate to the Debtor, that are in possession
or control of the Seller or in Seller’s bank accounts as of the closing date; (ii) Excluded Causes
of Action; and (iii} all other property or assets not described as Assets. “Excluded Causes of
Action” means causes of action or claims (i) that are not assignable under applicable law; (ii)
Chapter 5 Causes of Action; (iii) as have or may have been asserted in the case styled Williams v.
Hancock Construction Company, et al., Adv. No. 17-02010-drd; (iv) any breach of fiduciary
duty or similar claims; or (v) that are not specially identified as Assets above.

2. CONVEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be

conveyed by trustee’s deed, in a form satisfactory to First Back-up Bidder, and will vest
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marketable title in fact in the First Back-up Bidder. Easements shall be assigned by written
assignment or other means, in a form satisfactory to First Back-up Bidder.

At First Back-up Bidder’s expense, First Back-up Bidder shall obtain, within ten (10)
business days of being notified that it has been deemed the Successful Bidder pursuant to the Bid
Procedures related to Back-up Bidders, a Commitment to issue an Owner’s Policy of Title
Insurance to First Back-up Bidder in the amount of the Purchase Price issued by a company
authorized to issue title insurance in the state of Missouri. Within twenty (20) days afier First
Back-up Bidder’s receipt of said title insurance commitment, First Back-up Bidder shall notify
Seller, in writing, of any objections thereto. If there shall be no such notice of objection, then
any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed uatil such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then First Back-up
Bidder, at First Back-up Bidder’s option, may waive such defects and proceed to close or may
cancel the contract and all obligations hereunder shall be null and void.

3. REGULATORY APPROVAL.

Seller and First Back-up Bidder agree to make application to the PSC for authority to
complete the transfer of the Assets, First Back-up Bidder and Seller agree to assist the other in
this process when requested to do so. First Back-up Bidder and Seller shall act diligently and
cooperate with each other in obtaining final approval, if necessary, of the Missouri Department

of Natural Resources (“DNR”) for transfer of Seller’s permits, if any. Other than the Seller’s

Schedule JC-10 Page 43 Schedule JC-10  Page 43



Case 17-42759-drd11 Doc 135-2 Filed 11/14/18 Entered 11/14/18 15:10:32 Desc
exhibit B Page 6 of 25

attorney fees, any expenses resulting from such approval shall be borne by the First Back-up
Bidder.

4. PURCHASE PRICEL.

First Back-up Bidder agrees to pay to Seller at the Closing Eight Hundred Thousand
Dollars ($800,000) for purchase of the Assets (“Purchase Price™).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by First Back-up Bidder at
closing. The Deposit is non-refundable regardless of any termination of .this agreement;
provided, however, if the transactions hereby are not consummated because either the Seller
consumimates a competing offer pursuant to Section 10 or because First Back-up Bidder’s back-
up bid is not approved by the Bankruptcy Court the Deposit shall be promptly returned to First
Back-up Bidder without setoff or deduction of any kind pursuant to the Bidding Procedures.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval, and
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
or at such other time as the Partics hereto may mutually agree. At the closing, Seller shall have
delivered to First Back-up Bidder such deeds, bills of sale, endorsements, assignments and other
sufficient instruments of transfer and conveyance as shall be effective to vest in First Back-up
Bidder such title to the Assets to be sold as provided in this Agreement and as set forth in
Section 6.D, and Fitst Back-up Bidder will deliver to Seller the Purchase Price. From time to
time, at First Back-up Bidder’s request and expense, whether at or after the closing and without

further consideration, Seller shall execute and deliver such other instruments of conveyaince and
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transfer and take such other action as First Back-up Bidder reasonably may require to more
effectively convey and transfer to First Back-up Bidder any of the Assets to be sold hereunder,
and will assist First Back-up Bidder in the collection or reduction to possession of such Assets.
First Back-up Bidder will pay all sales, transfer and documentary taxes, if any, payable in
connection with the sale, transfers and deliveries to be made to First Back-up Bidder hereunder.

On the date of closing, First Back-up Bidder shall accept and assume ownership and title
to the Assets to be conveyed hereunder and First Back-up Bidder shall assume liability, and
become responsible, for all obligations in connection with the Assets going forward including the
Customer Deposits, excepting responsibility for any liabilities and/or obligations of Seller in
connection with the Assets that existed prior to the date of closing other than claims related to
the refund of Customer Deposits.

7. SELLER’S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

(a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptcy Court, Seller has the
full power and authority to execute and deliver any documents necessary to consummate
the transactions contemplated hereby and thereby.

(b)  Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will sell and
deliver to First Back-up Bidder, the Assets free and clear of all claims and liens, other

than customer claims in the Customer Deposits.
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(c) As Is, Where Is.

First Back-up Bidder is purchasing the Assets in reliance upon First Back-up
Bidder’s personal inspection and knowledge of the Assets and in an “as-is” and “where-
is” condition. Seller makes no warranties or representations, express or implied, of any
kind or nature, written, otal or otherwise.

8. BUYER’S REPRESENTATIONS AND WARRANTIES.

First Back-up Bidder represents and warrants as follows:

(a) Organization and Standing of First Back-up Bidder.

First Back-up Bidder is a body corporate organized and existing under the
constitution and laws of the State of Missouri, is in good standing, and has the requisite
power to purchase the Assets which are to be sold pursuant to the terms of this
Agreement.

{(b)  Authority.

The execution and delivery of this Agreement by First Back-up Bidder and the
purchase of the Assets as contemplated hereby have been duly authorized by First Back-
up Bidder, and all necessary action on the part of First Back-up Bidder has been taken to
authorize the execution and delivery of this Agreement and to consummate the sale
contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of First Back-up Bidder under this Agreement are subject to the
fuifillment or waiver, prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale,
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transfer or disposition of the Assets to First Back-up Bidder from Seller, the proposed
financing, and any schedule of compliance for proposed utility improvement projects for
regulatory compliance deemed necessary by First Back-up Bidder, each in form and
substance (including without limitation with respect to the terms and conditions
contained in such approval) acceptable to First Back-up Bidder in First Back-up Bidder’s
sole and absolute discretion. Both Parties shall diligently pursue the required approvals
and authorizations contemplated herein, and First Back-up Bidder shall submit its
application to the PSC by no later than thirty (30) days after being notified that it has
been deemed the Successful Bidder pursuant to the Bid Procedures related to back-up
bidders. Further, First back-up Bidder shall complete any necessary annexation by no
later than sixty (60) days after being notified that it has been deemed the Successful
Bidder. In the event the Partics are unable to obtain the required regulatory approval or
authorization to complete the trgnsactions contemplated herein, First Back-up Bidder
may terminate this Agreement by providing written notice to Seller at First Back-up
Bidder’s sole and absolute discretion. If First Back-up Bidder fails to submit the required
application to the PSC or complete any necessary annexation within the time required by
this section, Seller may terminate this Agreement by providing written notice to First
Back-up Bidder.

(b)  Representations and Warranties True at Closing.

Seller’s representations and warranties contained in this Agreement shali be true
at the time of closing as though such representations and warranties were made at such
time,

(9] Performance.

Schedule JC-10  Page 47 Schedule JC-10  Page 47



Case 17-42759-drd11 Doc 135-2 Filed 11/14/18 Entered 11/14/18 15:10:32 Desc
exhibit B Page 10 of 25

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thercof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.

(d)  Inspections.

Completion of First Back-up Bidder’s examination, testing and inspection of the
Assets and the securing of any and all licenses, permits or governmental approvals First
Back-up Bidder deems necessary for First Back-up Bidder’s proposed uses of the Assets,
the results thereof to be satisfactory to First Back-up Bidder, in its sole discretion. For
purposes of this Agreement, the period from the date this Agreement is fully executed by
both Parties to the date that is twenty (20) days prior to the closing, shall be referred to
herein as the “Inspection Period.” During the Inspection Period, First Back-up Bidder, its
employees, agents and contractors, shall have the right to enter onto any property owned
by Seller that is related to the operation of the System, as it deems necessary or desirable,
on reasonable prior notice to Seller to perform and complete architectural, environmental,
engineering and/or other surveys, studies, inspections and tests on the Assets; to review
zoning laws and applicable building codes; to obtain all necessary city, county, and state
zoning approval, site plan or subdivision approvals, licenses and permits to authorize the

uses of the Assets as intended by First Back-up Bidder.

(e) No Casualty.
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The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

) Bankruptcy Court Approval,

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court (the “Sale Order”). The Sale Order
shall (i) approve this Agreement and the transactions contemplated hereby; (ii) approve
the sale of the Assets to First Back-up Bidder free and clear of all liens pursuant to 11
U.S.C. § 363(f) in the event the Prevailing Bidder is unable to close; (iii) find that First
Back-up Bidder is a good faith purchaser entitled to the protections of il U.S.C.
§ 363(m); (iv) provide that the provisions of Federal Rule of Bankruptcy Procedure
6004(g) are waived and there will be no stay of execution of the Sale Order under Federal
Rule of Civil Procedure 62(a); (iv) retain jurisdiction of the Bankruptcy Court to interpret
and enforce the terms and provisions of this Agreement; and (vi) authorize and approve
the results of the Auction,

(g) Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from
Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose”), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck
Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to

Osage Water Company with the correct legal description.
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(h) First Back-up Bidder’s Right to Terminate.

If First Back-up Bidder determines, in its sole and absolute discretion, that any of

the aforementioned conditions have not been met, First Back-up Bidder shall have the

right to terminate this Agreement at any time prior to closing upon written notice to

Seller.

10.

ADDITIONAL AGREEMENTS AND COVENANTS

(a)  Definitions.

1. “Alternative Transaction” shall mean (a) a transaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than First Back-up
Bidder.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures™ shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4, “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court approving the Bidding Procedures and certain other matters in
connection with the potential Auction.

5. “Prevailing Bidder” shall mean the prevailing party at the
conclusion of the Auction.

6. “Second Back-up Bidder” shall mean the party who had the third-
best bid at the conclusion of the Auction.”

(b) First Back-up Bidder as Back-up Bidder.
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Pursuant to the Bidding Procedures, First Back-up Bidder is required to keep First
Back-up Bidder’s bid to consumimate the transactions contemplated by this Agreement on
the terms and conditions set forth in this Agreement (as the same may be improved upon
in the Auction) open and irrevocable until one hundred eighty (180} days after the date of
the Sale Order (the “Outside Back-up Date”). Following the Sale Hearing and prior to the
Outside Back-up Date, if the Prevailing Bidder fails to consummate the Alternative
Transaction as a result of a breach or failure to perform on the part of such Prevailing
Bidder, the First Back-up Bidder will be deemed to have the new prevailing bid, and
Seller shall be required, without further order of the Bankruptcy Court, to consummate
the transactions contemplated by this Agreement on the terms and conditions set forth in
this Agreement. If Seller consummates the Alternative Transaction with the Prevailing
Bidder, this Agreement will be deemed terminated and the Seller will promptly tender the
Deposit back to the First Back-up Bidder.

11. CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at
the closing, of each of the following conditions:

(a) Representations and Warranties True at Closing.

First Back-up Bidder’s representations and warranties contained in this
Agreement shall be true at the time of closing as though such representations and
warranties were made at such time.

(b)  Performance.
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First Back-up Bidder shall have performed and complied with all agreements and
conditions required by this Agreement to be performed or complied with by First Back-
up Bidder prior to or at the Closing.

(c) Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy

Court and entry of Sale Order approving this Agreement..
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12. INDEMNIFICATION.

First Back-up Bidder shall, and hereby does agree to indemnify and hold harmless Seller,
at any time after the closing, from and against all damages, penalties, losses, deficiencies, costs,
expenses, obligations, fines, expenditures, claims, and liabilities, including reasonable attorneys’
fees and expenses (each a “Loss” and collectively, “Losses”) incurred or suffered by the Seller
based upon, arising out of, or otherwise related to the Customer Deposits.

13. FEES AND COMMISSIONS.

Each Paity represents that it has not retained any broker or finder and is not paying, and
is not obligated to pay, any finder’s fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. Each Party shall pay its own fees for
attorneys, accountants, appraisers or others engaged by it in the course of negotiating or
executing this Agreement and in closing and completing the transactions hereunder provided.
Fees for professional advisors retained jointly by the Parties for their mutual benefit shall be
equally divided.

14, BENEFIT.

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and
the successors and assigns of First Back-up Bidder.

15. GOVERNING LAW.

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any

applicable bankruptcy law.
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16. COUNTERPARTS.

This Agreement may be exccuted in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This
Agreement shall not be binding until executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT,

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any
way to the subject matter hereof.

19.  SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named
herein and their respective successors and permitted assigns. No Party may assign either this
Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of First Back-up Bidder and Seller, said approval not to be unreasonably withheld.

20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21.  NOTICES.

All notices, demands, consents, requests or other communications required to or

permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
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accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a) upon
receipt when hand delivered during normal business hours (provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such
address that the notice has been received); (b) upon receipt when sent by facsimile il sent
between the hours of 8:00 a.m. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (c) when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3) acknowledged as received by the recipient, by reply or
separate e-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a return receipt requested (provided that, the sender has in its possession the return
receipt to prove actual delivery); or (e) one (1) business day after the notice has been deposited
with FedEx, United Parcel Service or other reliable overnight courier to be delivered by
overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
from the courier). The addresses of the Parties to receive notices are as follows:
If to First Back-up Bidder:

Aaron Ellsworth

Ellsworth & Hardwick

PO Box 250

Lake Ozark, MO 65049

Facsimile: (573) 693-4232
E-mail: ellsworth@lolawoeffice.com

With a Copy to:

Neddie K. Goss, Administrator
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Lake Area Waste Water Association, Inc., and Missouri Water Assc. Inc.
515 Old South 5

Camdenton, MO 65020

Facsimile: (573) 346-4411)

Email: cmelyea@pmewlaw.com

If to Seller:

Jill D. Olsen

The Olsen Law Firm, LLC

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: trustee@olsenlawke.com

With a Copy to:

Andrea M, Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase{dspencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner

herein set forth.

22.  AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by First Back-up Bidder and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.

23.  SEVERABILITY.
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Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.

24. EXPENSES.

First Back-up Bidder and Seller shall each bear their own costs and expenses (including
legal and accounting fees and expenses) incurred in connection with the preparation of this
Agreement and activities necessary for Closing.

25. CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26. INCORPORATION OF EXHIBITS.

The Exhibits identificd in this Agreement are incorporated herein by reference and made

a part hereof.

27. DEFAULT; ATTORNEY’S FEES.

If either Party shall default in their performance under this Agreement, which default
results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover

damages for breach of this contract, then the prevailing Party shall be entitled to receive its
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reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE,

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the

Party on whose behalf this Agreement is executed, subject to Bankruptey Court approval.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

SELLER:

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

BUYER:

Public Water Supply District No. 5 of
Camden County, Missouri

By:
Name:
Title:

Lake Area Waste Water Assc., Inc,
By:

Name:
Title:

Missouri Water Assc., Inc.

By:
Name:
Title:
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EXHIBIT “A”

Service Area Description

CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lift stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well

©) Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3.

HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
() Description of Water System: 35,000 gallon hydro tank with deep well
() Description of Wastewater System: Force main to sand filter

EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Barn Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps

and pressurized tanks

(c) Description of Wastewater System: Force main and gravity collection

system to a sand filter

Schedule JC-10  Page 60 Schedule JC-10  Page 60



Case 17-42759-drd11 Doc 135-2 Filed 11/14/18 Entered 11/14/18 15:10:32 Desc
exhibit B Page 23 of 25

EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing),
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EXHIBIT “C”

Plant and Equipment
{meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
(franchise agreemenis, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)
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AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”) is made and entered into this 29th day of October,
2018 (the “Effective Date”), by and between Missouri-American Water Company, a Missouri
corporation, or its affiliate (“Second Back-up Bidder”), and Jill D. Olsen as Chapter 11 Trustce of
Osage Water Company (“Seller”) (collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary peti.tion for
relief under Chapter 11 of the U.S. Bankruptcy Code, which case is pending as Case No. 17-42759-
drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy Court”);
and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and |

WHEREAS, Osage Water Company has developed and operates as a regulated water and
sewer corporation water and sewer facilities, in the area more particularly described and depicted
in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System™); and

WHEREAS, on August 26, 2018, the Seller filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Confracts and
Unexpired Leases, and Related Procedures, Pursuant to 11 U.S.C. § 365, and (C) Related Relief

Pursuant to 11 U.8.C. §§ 102 and 104 (the “Sale Motion™); and

EXHIBIT C

-1-
Agreement for Sale of Utility System
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WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures (as defined herein); and

WHEREAS, Second Back-up Bidder has tendered a deposit in the amount of $48,000 (the
“Deposit™); and

WHEREAS, on October 24, 2018, the Seller conducted the Auction and Secand Back-up
Bidder’s Qualified Bid was determined to be the Second Back-Up Bidder; and

WHEREAS, in the event the Seller is unable to close the Alternative Transactions with
Prevailing Bidder or the First Back-Up Bidder, Seller desires to sell, and Second Back-up Bidder
desires to purchase, all the assets, property and real estate connected with the System including,
but not limited to, all associated improvements for the conveyance of water and sewer to each of
the customers connected to the service area (defined further below as “Assets™),;

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by Sccond Back-up Bidder of all of the Assets (as hereinafter defined) of the
System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptey Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to approval
from the Missouri Public Service Commission (“PSC”)

NOW, THEREFORE, if is mutually agreed that:

2.
Agreement for Sale of Utility System
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1. SALE OF ASSETS,

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
conditions, covenants and promises hereinafter set forth, Seller agrees that on the closing date,
Seller shall sell, transfer, assign and deliver to Second Back-up Bidder, or Second Back-up
Bidder’s designated affiliate, all of Seller’s then existing assets pertaining to the provision of water
and/or sewer service in the System located in Camden County, in the State of Missouri, and related
properties, including, without limitation, the following:

(a) The land, improvements thereon, easements, rights of way, permits and
leases related to the System area depicted in Exhibit “4” and/or generally described in
Exhibit “B” attached hereto;

{b) All of Seller’s water and/or sewer service facilities, equipment, lines, plant,
pipes, manholes and appurtenances;

(c) Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if any,
located in Camden County, Missouri, and used or held for use in connection with the
System as gencrally described in Exhibit “C” attached hereto;

(d) All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D” attached
hereto;

(e) All of Seller’s inventory, merchandise, contract rights, supplies, goodwill,

and general intangibles including accounts receivable pertaining to the water and/or sewer

2a-
Agreement for Sale of Utility System
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service, except accounts receivable accrued prior to the closing of this sale;
(H All customer deposits held by Seller (the “Customer Deposits”); and
(2) All assets not described which are located in Camden County, Missouri, and
used or useful to operate the System, except for Exctuded Assets.
The assets to be sold and delivered, as above described, are hereinafter collectively described as
the “Assets,”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to Second Back-up Bidder, and Second Back-up Bidder will ndt purchase,
acquire or assume or take assignment or delivery of, Excluded Assets or any and all assets,
contracts or rights that are not expressly Purchased Assets, “Excluded Assets” means (i) all deposit
accounts, cash on hand and in banks (other than Customer Deposits) and cash equivalents
(including marketable securities and short term investments) that relate to the Debtor, that are in
possession or control of the Seller or in Seller’s bank accounts as of the closing date; (i1) Excluded
Causes of Action; and (iii) all other property or assets not described as Assets. “Excluded Causes
of Action” means causes of action or claims (i) that are not assignable under applicable law; (ii)
Chapter 5 Causes of Action; (i1i) as have or may have been asserted in the case styled Williams v.
Hancock Construction Company, et al., Adv. No. 17-02010-drd; (iv) any breach of fiduciary duty
or similar claims; or (v) that are not specially identified as Assets above,

2. CONVYEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will inchude all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be

conveyed by trustee’s deed, in a form satisfactory to Second Back-up Bidder, and will vest

4
Agreement for Sale of Utility System
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marketable title in fact in the Second Back-up Bidder. Easements shall be assigned by written
assignment or other means, in a form satisfactory to Second Back-up Bidder,

At Second Back-up Bidder’s expense, Second Back-up Bidder shall obtain, within ten (10)
business days of being notified that it has been deemed the Successful Bidder pursuant to the Bid
Procedures related to Back-up Bidders, a Commitment to issue an Owner’s Policy of Title
Insurance to Second Back-up Bidder in the amount of the Purchase Price issued by a company
authorized to issue title insurance in the state of Missouri. Within twenty (20) days after Second
Back-up Bidders receipt of said title insurance commitment, Second Back-up Bidder shall notify
Seller, in writing, of any objections thereto. If there shall be no such notice of objection, then any
exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. [f notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such time,
if necessary. If Seller elects not to, or cannot, correct such defects, _then Second Back-up Bidder,
at Second Back-up Bidder’s option, may waive such defects and proceed to close or may cancel
the contract and all obligations hereunder shall be null and void.

3. REGULATORY APPROVAL.

Seller and Second Back-up Bidder agree to make application to the PSC for authority to
complete the transfer of the Assets. Second Back-up Bidder and Seller agree to assist the other in
this process when requested to do so. Second Back-up Bidder and Seller shall act diligently and

cooperate with cach other in obtaining final approval, if necessary, of the Missouri Department of

-5-
Agreement for Sale of Utility System
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Natural Resources (“DNR”) for transfer of Seller’s permits, if any. Other than the Seller’s attorney
fees, any expenses resulting from such approval shall be bome by the Second Back-up Bidder.

4. PURCHASE PRICE,

Second Back-up Bidder agrees to pay to Seller at the Closing Six Hundred Thousand
Dollars ($600,000) for purchase of the Assets (“Purchase Price™).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by Second Back-up Bidder at
closing. The Deposit is non-refundable regardless of any termination of this agreement; provided,
however, if the transactions hereby are not consummated because either the Seller consummates a
competing offer pursuant to Section 10 or because Second Back-up Bidder’s backup bid is not
approved by the Bankruptcy Court, the deposit shall be promptly retumed to Second Back-up
Bidder without setoff or deduction of any kind pursuant to the Bidding Procedures.

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no Iater than thirty
(30) days after the effective date of any necessary regulatory authority approval, and satisfaction
of Seller’s Representations and Warranties and Conditions Precedent set forth herein, or at such
other time as the Parties hereto may mutually agree, At the closing, Seller shall have delivered to
Second Back-up Bidder such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Second Back-up Bidder such
title to the Assets to be sold as provided in this Agreement and as set forth in Section 6.D, and
Second Back-up Bidder will deliver to Seller the Purchase Price. From fime to time, at Second
Back-up Bidder’s request and expense, whether at or after the closing and without further

consideration, Seller shall execute and deliver such other instruments of conveyance and transfer

G-
Agreement for Sale of Utility System
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and take such other action as Sccond Back-up Bidder reasonably may require to more effectively
convey and transfer to Second Back-up Bidder any of the Assets to be sold hereunder, and will
assist Second Back-up Bidder in the collection or reduction to possession of such Assets. Second
Back-up Bidder will pay all sales, transfer and documentary taxes, if any, payable in connection
with the sale, transfers and deliveries to be made to Second Back-up Bidder hereunder.

On the date of closing, Second Back-up Bidder shall accept and assume ownership and title
to the Assets to he conveyed hereunder and Second Back-up Bidder shall assume liability, and
become responsible, for all obligations in connection with the Assets going forward including the
Customer Deposits, excepting responsibility for any liabilities and/or obligations of Seller in
connection with the Assets that existed prior to the date of closing other than claims related to the

refund of Customer Deposits,

7. SELLER’S REPRESENTATIONS AND WARRANTIES.
The Seller represents and warrants as follows:

(a) Validity of Agreement,

Subject to any necessary authorization from the Bankruptey Court, Seller has the
full power and authority to execute and deliver any documents necessary to consumunate
the transactions contemplated hereby and thereby.

(by  Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will sell and
deliver to Second Back-up Bidder, the Assets free and clear of all claims and liens, other
than customer claims in the Customer Deposits.

(c) As Is, Where Is.

-
Agreement for Sale of Utility System
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Second Back-up Bidder is purchasing the Assets in reliance upon Second Back-up
Bidder’s personal inspection and knowledge of the Assets and in an “as-is” and “where-is”
condition. Seller makes no warranties or representations, express or implied, of any kind
or nature, written, oral or otherwise.

8. BUYER’S REPRESENTATIONS AND WARRANTIES.

Second Back-up Bidder represents and warrants as follows:

(a) Organization and Standing of Second Back-up Ridder,

Second Back-up Bidder is a body corporate organized and existing under the
constitution and laws of the State of Missouri, is in good standing, and has the requisite
power to purchase the Assets which are to be sold pursuant to the terms of this Agreement.

(b)  Authority.

The execution and delivery of this Agreement by Second Back-up Bidder and the
purchase of the Assets as contemplated hereby have been duly authorized by Second Back-
up Bidder, and all necessary action on the part of Second Back-up Bidder has been taken
to authorize the execution and delivery of this Agreement and to consummate the sale
contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE,

All obligations of Second Back-up Bidder under this Agreement are subject to the
fulfillment or waiver, prior to or at the closing, of each of the following conditions:

{(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale, transfer
or disposition of the Assets to Second Back-up Bidder from Seller, the proposed financing,

and any schedule of compliance for proposed utility improvement projects for regulatory
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compliance deemed necessary by Second Back-up Bidder, each in form and substance
(including without limitation with respect to the terms and conditions contained in such
approval) acceptable to Second Back-up Bidder in Second Back-up Bidder’s sole and
absolute discretion. Both Parties shall diligently pursue the required approvals and
authorizations contemplated herein, and Second Back-up Bidder shall submit its
application to the PSC by no later than thirty (30) days after being notified that it has been
deemed the Successful Bidder pursuant to the Bid Procedures related to Back-up Bids. In
the event the Parties are unable to obtain the required regulatory approval or authorization
to complete the transactions contemplated herein, Second Back-up Bidder may terminate
this Agreement by providing written notice to Seller at Second Back-up Bidder’s sole and
absolute discretion. If Second Back-up Bidder fails to submit the required application to
the PSC within the time required by this section, Seller may terminate this Agreement by
providing written notice to Second Back-up Bidder.

(b) Representations and Warranties True at Closing.

Seller’s representations and warranties contained in this Agreement shall be true at
the time of closing as though such representations and warranties were made at such time.

(c) Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service

Commission assessments,

(d)  Inspections.

9.
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Completion of Second Back-up Bidder’s examination, testing and inspection of the
Assets and the securing of any and all licenses, permits or governmental approvals Second
Back-up Bidder deems necessary for Second Back-up Bidder’s proposed uses of the
Assets, the results thereof to be satisfactory to Second Back-up Bidder, in its sole
discretion. For purposes of this Agreement, the period from the date this Agreement is
fully executed by both Parties to the date that is twenty (20) days prior to the closing, shall
be referred to herein as the “Inspection Period.” During the Inspection Period, Second
Back-up Bidder, its employées, agents and contractors, shall ﬁave the right to enter onto
any property owned by Seller that is related to the operation of the System, as it deems
necessary or desirable, on reasonable prior notice to Seller to perform and complete
architectural, environmental, engineering and/or other surveys, studies, inspections and
tests on the Assets; to review zoning laws and applicable building codes; to obtain all
necessary city, county, and state zoning approval, site plan or subdivision approvals,
licenses and permits to authorize the uses of the Assets as intended by Second Back-up

Bidder.

{e) No Casualty.

The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or any
judicial, administrative or governmental proceeding.

® Bankraptey Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court (the “Sale Order”). The Sale Order

shall (i) approve this Agreement and the transactions contemplated hereby; (ii) approve the
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sale of the Assets to Second Back-up Bidder free and clear of all liens pursuant to 11 U.S.C.
§ 363(f) in the event the Prevailing Bidder or First Back-up Bidder fails to close; (iii) find
that Second Back-up Bidder is a good faith purchaser entitled to the protections of 11
U.S.C. § 363(m); (iv) provide that the provisions of Federal Rule of Bankruptcy Procedure
6004(g) are waived and there will be no stay of execution of the Sale Order under Federal
Rule of Civil Procedure 62(a); (iv) retain jurisdiction of the Bankruptcy Court to interpret
and enforce the terms and provisions of this Agreement; and (vi) authorize and approve the
results of the Auction.

® Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from

Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose”), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck
Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
corrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to
Osage Water Company with the correct legal description.

(h) Second Back-up Bidder’s Right to Terminate.

If Second Back-up Bidder determines, in its sole and absolute discretion, that any
of the aforementioned conditions have not been met, Second Back-up Bidder shall have
the right to terminate this Agreement at any time prior to closing upon wriiten notice to
Seller.

10.  ADDITIONAL AGREEMENTS AND COVENANTS

(a)  Definitions.

-il-
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1. “Alternative Transaction” shall mean {a) a transaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Second Back-up
Bidder.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures” shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4, “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court approving the Bidding Procedures and certain other matters in

connection with the potential Auction.

5. “Prevailing Bidder” shall mean the prevailing party at the
conclusion of the Auction.
6. “First Back-up Bidder” shall mean the party who had the second-

best bid at the conclusion of the Auction.

7. “Second Back-up Bidder” shall mean the party who had the third-

best bid at the conclusion of the Auction.”
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(b)  Second Back-up Bidder as Back-up Bidder.

Pursvant to the Bidding Procedures, Second Back-up Bidder is required to keep
Second Back-up Bidder’s bid to consummate the transactions contemplated by this
Agreement on the terms and conditions set forth in this Agreement open and irrevocable
until one hundred eighty (180) days after the date of the Sale Order (the “Outside Back-up
Date”). Following the Sale Hearing and prior to the Outside Back-up Date, if the Prevailing
Bidder or First Back-up Bidder fail to consummate the Alternative Transaction as a result
of a breach or failure to perform on the part of such Prevailing Bidder or First Back-up
Bidder, the Second Back-up Bidder will be deemed to have the new prevailing bid, and
Seller shall be required, without further order of the Bankruptcy Court, to consummate the
transactions contemplated by this Agreement on the terms and conditions set forth in this
Agreement. If Seller consummates an Alternative Transaction with either the Prevailing
Bidder or the First Back-up Bidder, this Agreement will be deemed terminated and the

Seller will promptly tender the Deposit back to the Second Back-up Bidder.

11. CONDITIONS PRECEDENT FOR SELLER TO CLOSE
All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at

the closing, of each of the following conditions:

()  Representations and Warranties True at Closing.

Second Back-up Bidder’s representations and warranties contained in this
Agreement shall be true at the time of closing as though such representations and
warrantics were made at such time.

(b)  Performance.

13-
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Second Back-up Bidder shall have performed and complied with all agreements
and conditions required by this Agreement to be performed or complied with by Second
Back-up Bidder prior to or at the Closing.

(¢)  Bankruptey Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of Sale Order approving this Agreement,

12. INDEMNIFICATION,

Second Back-up Bidder shall, and hereby does agree to indemnify and hold harmless
Seller, at any time after the closing, from and against all damages, penalties, losses, deficiencies,
costs, expenses, obligations, fines, expenditures, claims, and liabilities, including reasonable
attorneys’ fees and expenses (each a “Loss” and collectively, “Losses™) incurred or suffered by the
Seller based upon, arising out of, or otherwise related to the Customer Deposits.

13. FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and is
not obligated to pay, any finder’s fee, commission or other transactional fee in connection with the
transactions contemplated by this Agreement. Each Party shall pay its own fees for attorneys,
accountants, appraisers or others engaged by it in the course of negotiating or executing this
Agreement and in closing and completing the transactions hereunder provided. Fees for
professional advisors retained jointly by the Parties for their mutual benefit shall be equally
divided,

14. BENEFIT.

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and

be enforceable by, the respective legal representatives of Seller, its successors and assigns, and the
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successors and assigns of Second Back-up Bidder.

15, GOVERNING LAW,

This Agreement is being delivered and is intended to be performed in the State of Missouri,
and shall be construed and enforced in accordance with the laws of such state and any applicable

bankruptcy law.

16. COUNTERPARTS.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This Agreement
shall not be binding until executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT.

This Agreement (including the documents referred to hereiﬁ) constitutes the entire
agreement between the Parties and supersedes amy prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any way

to the subject matter hereof,

19. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named herein -
and their respective successors and permitted assigns. No Party may assign either this Agreement
or any of its rights, interests or obligations hereunder without the prior written approval of Second

Back-up Bidder and Seller, said approval not to be unreasonably withheld.
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20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICLES.

All notices, demands, consents, requests or other communications required to or permitted
to be given pursuant to this Agreement shall be in writing, shall be given only in accordance with
the provisions of this Section 21, shall be addressed to the Parties in the manner set forth below,
and shall be conclusively deemed to have been properly delivered: (a) upon receipt when hand
delivered during normal business hours (provided that, notices which are hand delivered shall not
be effective unless the sending Party obtains a signature of a person at such address that the notice
has been received); (b) upon receipt when sent by facsimile if sent between the hours of 8:00 a.m.
and 5:00 p.m. (the recipient’s time) on a business day to the number set forth below with written
confirmation of a successful transmission by the sender’s facsimile machine; (c) when sent by
electronic mail if (1) identified in the subject line as a notice under this Agreement, (2) sent
between the hours of 8:00 a.m. and 5:00 p.m. on a business day to the e-mail address set forth
below, and (3) acknowledged as received by the recipient, by reply or separate e-mail, (d) upon
the day of delivery if the notice has been deposited in an authorized receptacle of the United States
Postal Service as first-class, registered or certified mail, postage prepaid, with a return receipt
requested (provided that, the sender has in ifs possession the return receipt to prove actual
delivery); or (€) one (1) business day after the notice has been deposited with FedEx, United Parcel
Service or other reliable overnight courier to be delivered by overnight delivery (provided that, the
sending Party receives a confirmation of actual delivery from the courier). The addresses of the

Parties to receive notices are as follows:

-16-
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Hto Second Back-up Bidder:

Missouri-American Water Company
727 Craig Road

St. Louis, Missouri 63141
Attention: Legal Department

If to Seller:

Jill D. Olsen

The Olsen Law Firm, LLC

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail; trustee@olsenlawkc.com

With a Copy to:

Andrea M, Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimile: (816)-474-3216
E-mail:achase@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner herein

set forth.

22. AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Second Back-up Bidder and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.
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23. SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.

24. EXPENSES,

Second Back-up Bidder and Seller shall each bear their own costs and expenses (including
legal and accounting fees and expenses) incurred in connection with the preparation of this
Agreement and activities necessary for Closing.

25. CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26. INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made a

part hereof.

27. DEFAULT; ATFTORNEY’S FEES,

If either Party shall default in their performance under this Agreement, which default

results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover
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damages for breach of this contract, then the prevailing Party shall be entitled to receive its
reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the
Party on whose behalf this Agreement is executed, subject to Bankruptey Court approval.

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

{SIGNATURE PAGES TO FOLLOW]

-19-
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SELLER:

By:
Jill D. Olsen, not individually but as Chapter
11 Trustee of the Osage Water Company
bankruptcy estate

SECOND BACK-UP BIDDER:

MISSOURI-AMERICAN WATER
COMPANY

Title: President

220-
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EXHIBIT “A4”

Service Area Description

CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well

(c) Description of Wastewater System: Sand filter with lifi stations and force

CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well

(c) Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3.

HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
(b)  Description of Water System: 35,000 gallon hydro tank with deep well
(¢)  Description of Wastewater System: Force main to sand filter

EAGLE WOODS/KK WASTEWATER

(a) Location: Highway KK and Red Bam Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps

and pressurized tanks

(c) Description of Wastewater System: Force main and gravity collection

system to a sand filter

Agreement for Sale of System
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).
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EXHIBIT “C”

Plant and Equipment
(mmeters, tools, devices, mobile work equipment, furniture, fixtures, machincry, supplies, and other tangible items)

23
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.

(franchise agreements, franchisc rights, warranties, contracts, supply contracts, agreements, and customer deposits)
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AGREEMENT FOR SALE OF UTH.ITY SYSTEM

THIS AGREEMENT (“Agreement™) is made and entered into this 24th day of October,
2018 (the “Effective Date”), by and between Central States Water Resources, a Missouri
corporation, or its affiliate (“Buyer”), and Jill D. Olsen as Chapter 11 Trustee of Osage Water
Company (“Seller”) {collectively, “Parties™).

WITNESSETH:

WHEREAS, on October 11, 2017, Osage Water Company filed a voluntary petition for
relief under Chapter 11 of the U.S. Bankruptcy Code, which case is pending as Case No. 17~
42759-drd11 in the U.S. Bankruptcy Court for the Western District of Missouri (“Bankruptcy
Court”™); and

WHEREAS, on October 26, 2017, Jill D. Olsen was appointed as the Chapter 11 Trustee
of Osage Water Company; and

WHEREAS, Osage Water Company has developed and operates as a regulated water
and sewer corporation water and sewer facilities, in the area more particularly described and
depicted in the documents attached hereto as Exhibit “A,” situated in Camden County, Missouri
(hereinafter the “System™); and

WHEREAS, on August 26, 2018, the Seller filed a Motion to Approve (A) the Sale of
Substantially All of Debtor’s Assets Free and Clear of All Liens, Interests, Claims, and
Encumbrances and Related Procedures and Bid Production Pursuant to 11 U.S.C. § 363, (B) the
Potential Assumption and Assignment, or Rejection, of Certain Executory Contracts and
Unexpired Leases, and Related Procedures, Pursnant to 11 U.S.C. § 365, and (C) Related Relief

Pursuant to 11 U.8.C. §§ 102 and 104 (the “Sale Motion™); and

-1-
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WHEREAS, on September 19, 2018, Bankruptcy Court entered an Order Approving the
Bidding Procedures (as defined herein); and

WHEREAS, Buyer has tendered a deposit in the amount of $46,500 (the “Deposit™); and

WHEREAS, on October 24, 2018, the Seller conducted the Auction and Buyer’s
Qualified Bid was determined to be the highest and best and Buyer was declared to be the
Prevailing Bidder at the Auction; and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all the assets, property
and real estate connected with the System including, but not limited to, all associated
improvements for the conveyance of water and sewer to each of the customers connected to the
service area (defined further below as “Assets™); and

WHEREAS, the Parties have reached an understanding with respect to the sale by Seller
and the purchase by Buyer of all of the Assets (as hereinafter defined) of the System;

WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptcy Court and will be consummated only pursuant to a Sale Order and such further
orders to be entered by the Bankruptcy Court and applicable provisions of the Bankruptcy Code;
and

WHEREAS, the transactions contemplated by this Agreement are also subject to
approval from the Missouri Public Service Commission (“PSC”).

NOW, THEREFORE, it is mutually agreed that:

1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
covenants and promises hereinafter set forth, Seller agrees that on the closing date, Seller shall

sell, transfer, assign and deliver to Buyer, or Buyer’s designated affiliate, all of Seller’s then

SR
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existing assets pertaining to the provision of wafer and/or sewer service in the System located in
Camden County, in the State of Missouri, and related properties, including, without limitation,
the following:

(a) The fand, improvements thereon, easements, rights of way, permits and
leases related to the System area depicted in Exhibit “A” and/or generally described in
Exhibit “B” attached hereto;

(b)  All of Seller’s water and/or sewer service facilities, equipment, lines,
plant, pipes, manholes and appurtenances;

{¢)  Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if
any, located in Camden County, Missouri, and used or held for use in connection with the
System as generally described in Exhibit “C” attached hereto;

{d)  All of Seller’s rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of water and/or
sewer service in Camden County, Missouri as generally described in Exhibit “D”
attached hereto;

()  Allof Seller’s inventory, merchandise, contract rights, supplies, goodwill,
and general intangibles including accounts receivable pertaining to the water and/or
sewer service, except accounts receivable accrued prior to the closing of this sale;

) All customer deposits held by Seller (the “Customer Deposits”); and

(g)  All assets not described which are located in Camden County, Missouri,

and used or useful to operate the System, except for Excluded Assets.

T
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The assets to be sold and delivered, as above described, are hereinafter collectively described as
the “Assets.”

Notwithstanding anything herein to the contrary, Seller will not sell, assign, convey,
transfer or deliver to Buyer, and Buyer will not purchase, acquire or assume or take assignment
or delivery of, Excluded Assets or any and all assets, contracts or rights that are not expressly
Purchased Assets. “Excluded Assets” means (i) all deposit accounts, cash on hand and in banks
(other than Customer Deposits) and cash equivalents (including marketable securities and short
term investments) that relate to the Debtor, that are in possession or control of the Seller or in
Seller’s bank accounts as of the closing date; (ii) Excluded Causes of Action; and (jii) all other
property or assets not described as Assets. “Excluded Causes of Action” means causes of action
or claims (i) that are not assignable under applicable law; (ii) Chapter 5 Causes of Action; (iii) as
have or may have been asserted in the case styled Williams v. Hancock Construction Company,
et al., Adv. No. 17-02010-drd; (iv) any breach of fiduciary duty or similar claims; or (v) that are
not specially identified as Assets above,

2. CONVEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will include all facilities described herein and all
interest of Seller in any water and/or sewer and other utility easements. The real estate will be
conveyed by trustee’s deed, in a form satisfactory to Buyer, and will vest marketable title in fact
in the Buyer. Easements shall be assigned by written assignment or other means, in a form
satisfactory to Buyer.

At Buyer’s expense, Buyer shall obtain, within ten (10) business days of the date hereof,
a Commitment to issue an Owner’s Policy of Title Insurance to Buyer in the amount of the

Purchase Price issued by a company authorized to issue title insurance in the state of Missouti.
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Within twenty (20) days after Buyer’s receipt of said title insurance commitment, Buyer shall
notify Seller, in writing, of any objections thereto. If there shall be no such notice of objection,
then any exceptions in such Commitment or deficiencies in the title to the property noted on such
Commitment shall be deemed waived and delivery of a deed in compliance with the terms of the
Commitment shall be deemed compliance with the terms of this Agreement. If notice of any
objections to defects in the title, as defined above, shall be delivered to Seller, then Seller shall
have twenty (20) business days to correct the title and Closing shall be postponed until such
time, if necessary. If Seller elects not to, or cannot, correct such defects, then Buyer, at Buyer’s
option, may waive such defects and proceed to close or may cancel the contract and ail
obligations hereunder shall be nulf and void.

3. REGULATORY APPROVAL.

Seller and Buyer agree to make application to the PSC for authority to complete the
transfer of the Assets. Buyer and Seller agree to assist the other in this process when requested
to do so. Buyer and Seller shall act diligently and cooperate with each other in obtaining final
approval, if necessary, of the Missouri Department of Natural Resources (“DNR”) for transfer of
Seller’s permits, if any. Other than the Seller’s attorney fees, any expenses resulting from such
approval shall be borne by the Buyer.

4. PURCHASE PRICE.

Buyer agrees to pay to Seller at the Closing Eight Hundred Thousand Dollars
($800,000) for purchase of the Assets (“Purchase Price”).

5. DEPOSIT.

The Deposit shall be deducted from the Purchase Price due by Buyer at closing, The

Deposit is non-refundable regardless of any termination of this agreement; provided, however, if

-5-
Agreement for Sale of Utility System



the transactions hereby are not consummated because Buyer is not the successful purchaser on
the account of the Bankiruptcy Court denying Buyer’s offer because the Bankruptcy Court has
accepted a different competing offer, the Deposit shall be promptly returned to Buyer without
setoff or deduction of any kind after the entry of the Bankruptcy Court order approving such a
return,

6. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than
thirty (30) days after the effective date of any necessary regulatory authority approval, and
satisfaction of Seller’s Representations and Warranties and Conditions Precedent set forth herein,
or at such other time as the Parties hereto may mutually agree. At the closing, Seller shall have
delivered to Buyer such deeds, bills of sale, endorsements, assignments and other sufficient
instruments of transfer and conveyance as shall be effective to vest in Buyer such title to the
Assets to be sold as provided in this Agreement and as set forth in Section 6.D, and Buyer will
deliver to Seller the Purchase Price. From time to time, at Buyer’s request and expense, whether
at or after the closing and without further consideration, Seller shall execute and deliver such
other instruments of conveyance and transfer and take such other action as Buyer reasonably
may require to more effectively convey and transfer to Buyer any of the Assets to be sold
hereunder, and will assist Buyer in the collection or reduction to possession of such Assets.
Buyer will pay all sales, transfer and documentary taxes, if any, payable in connection with the
sale, transfers and deliveries to be made to Buyer hereunder.

On the date of closing, Buyer shall accept and assume ownership and title to the Assets to
be conveyed hereunder and Buyer shall assume liability, and become responsible, for all

obligations in connection with the Assets going forward including the Customer Deposits,

G-
Agreement for Sale of Utility System



excepting responsibility for any liabilities and/or obligations of Seller in connection with the
Assets that existed prior to the date of closing other than claims related to the refund of Customer
Deposits.

7. SELLER’S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

(a) Validity of Agreement.

Subject to any necessary authorization from the Bankruptcy Cowrt, Seller has the
full power and authority to execute and deliver any documents necessary to consummate
the transactions contemplated hereby and thereby.

(b)  Title to Assets.

Subject to Bankruptcy Court approval and any approval required by the PSC or
DNR, Seller has the power and right to sell, assign and transfer and Seller will sel} and
deliver to Buyer, the Assets free and clear of all claims and liens, other than customer
claims in the Customer Deposits.

() As Is, Where Is.

Buyer is purchasing the Assets in reliance upon Buyer’s personal inspection and
knowledge of the Assets and in an “as-is” and “where-is” condition. Seller makes no
warranties or representations, express or implied, of any kind or nature, written, oral or

otherwise,

8. BUYER’S REPRESENTATIONS AND WARRANTIES,

Buyer represents and warrants as follows:

(a) Organization and Standing of Buyer.

.
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Buyer is a body corporate organized and existing under the constitution and laws
of the State of Missouri, is in good standing, and has the requisite power to purchase the
Assets which are to be sold pursuant to the terms of this Agreement.

(b)  Authority.

The execution and delivery of this Agreement by Buyer and the purchase of the
Assets as contemplated hereby have been duly authorized by Buyer, and all necessary
action on the part of Buyer has been taken to authorize the execution and delivery of this
Agreement and to consummate the sale contemplated hereby.

9. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.

All obligations of Buyer under this Agreement are subject to the fulfillment or waiver,
prior to or at the closing, of each of the following conditions:

(a) Regulatory Approval.

The PSC and DNR shall have, if necessary, authorized or approved the sale,
transfer or disposition of the Assets to Buyer from Seller, the proposed financing, and any
schedule of compliance for proposed utility improvement projects for regulatory
compliance deemed necessary by Buyer, each in form and substance (including without
limitation with respect to the terms and conditions contained in such approval) acceptable
to Buyer in Buyer’s sole and absolute discretion. Both Parties shall diligently pursue the
required approvals and authorizations contemplated herein, and Buyer shall submit its
application to the PSC by no later than December 17, 2018. In the event the Parties are
unable to obtain the required regulatory approval or authorization to complete the
transactions contemplated herein, Buyer may terminate this Agreement by providing

written notice to Seller at Buyer’s sole and absolute discretion. If Buyer fails to submit
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the required application to the PSC by December 17, 2018, Seller may terminate this

Agreement by providing written notice to Buyer.

(b)  Representations and Warranties True at Closing.

Seller’s representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such
time.

(c) Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.

(d) Inspections.

Completion of Buyer’s examination, testing and inspection of the Assets and the
securing of any and all licenses, permits or governmental approvals Buyer deems
necessary for Buyer’s proposed uses of the Assets, the results thercof to be satisfactory to
Buyer, in its sole discretion. For purposes of this Agreement, the period from the date
this Agreement is fully executed by both Parties to the date that is twenty (20) days prior
to the closing, shall be referred to herein as the “Inspection Period.” During the
Inspection Period, Buyer, its employees, agents and contractors, shall have the right to
enter onto any property owned by Seller that is related to the operation of the System, as
it deems necessary ot desirable, on reasonable prior notice to Seller to perform and

complete architectural, environmental, engineering and/or other surveys, studies,
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inspections and tests on the Assets; to review zoning laws and applicable building codes;
to obtain all necessary city, county, and state zoning approval, site plan or subdivision
approvals, licenses and permits to authorize the uses of the Assets as intended by Buyer.
(e) No Casualty.
The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or
any judicial, administrative or governmental proceeding.

() Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptcy
Court and entry of an order of the Bankruptcy Court in a form reasonably acceptable to
Seller and Buyer (the “Sale Order™). The Sale Order shall (i) approve this Agreement and
the transactions contemplated hereby; (ii) approve the sale of the Assets to Buyer free and
clear of all liens pursuant to [1 U.S.C. § 363(f); (iii) find that Buyer is a good faith
purchaser entitled to the protections of 11 U.S.C. § 363(m); (iv) provide that the
provisions of Federal Rule of Bankruptcy Procedure 6004(g) are waived and there will be
no stay of execution of the Sale Order under Federal Rule of Civil Procedure 62(a); (iv)
retain jurisdiction of the Bankruptcy Court to interpret and enforce the terms and
provisions of this Agreement; and (vi) authorize and approve the results of the Auction.

(g)  Correction of Legal Description.

Osage Water Company obtained a Quit Claim Deed (the “Chelsea Rose Deed”) from

Hurricane Deck Holding Company for the parcel commonly known as Chelsea Rose (“Chelsea
Rose™), which was directed by the judgment in Osage Water Company, et al. v. Hurricane Deck

Holding Company et al., Case No. 06CM-CC00014 in Camden County, Missouri. Seller has
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discovered a defect in the legal description of the Chelsea Rose Deed. Seller shall obtain a
cotrected deed, an amended judgment, or other order or judgment conveying Chelsea Rose to
Osage Water Company with the correct legal description.

(h)  Buver’s Right to Terminate.

If Buyer determines, in its sole and absolute discretion, that any of the
aforementioned conditions have not been met, Buyer shatl have the right to terminate this
Agreement at any time prior to closing upon written notice to Seller,

10.  ADDITIONAL AGREEMENTS AND COVENANTS

(@)  Nothing herein shall restrict the Seller from entering into back-up
purchase agreements for the sale of the Asscts, as contemplated by the Bidding
Procedures.

(b) Definitions.

1. “Alternative Transaction” shall mean (a) a transaction or series of
transactions pursuant to which Seller sells, transfers, leases, or otherwise disposes
of all or any material portion of the Assets to a person other than Buyer.

2. “Auction” shall mean the auction conducted by Seller pursuant to
the Bidding Procedures Order for the Assets.

3. “Bidding Procedures” shall mean the rules, processes, bidding
procedures and other matters approved by the Bidding Procedures Order.

4. “Bidding Procedures Order” shall mean a final order from the
Bankruptcy Court, in a form and substance reasonably acceptable to buyer,
approving the Bidding Procedures and certain other matters in connection with

the potential Auction.
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() Buver as Prevailing Bidder.

Buyer has been declared the the Prevailing Bidder (as defined herein) at the
Auction. As such, the Seller shall use her best efforts to consummate the transactions

contemplated by this Agreement as soon as possible.

11.  CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at
the closing, of each of the following conditions:

(a) Representations and Warranties True at Closing.

Buyer’s representations and warranties contained in this Agreement shall be true
at the time of closing as though such representations and warranties were made at such
time.

(b) Performance.

Buyer shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Buyer prior to or at the
Closing.

() Bankruptcy Court Approval.

This Agreement is subject to and contingent upon approval by the Bankruptey
Court and entry of Sale Order approving this Agreement.

12. INDEMNIFICATION.

Buyer shall, and hereby does agree to indemnify and hold harmless Seller, at any time
after the closing, from and against all damages, penalties, losses, deficiencies, costs, expenses,

obligations, fines, expenditures, claims, and labilities, including reasonable attorneys’ fees and
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expenses (each a “Loss” and collectively, “Losses™) incurred or suffered by the Seller based

upon, arising out of, or otherwise related to the Customer Deposits.

13.  FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and
is not obligated to pay, any finder’s fee, commission or other transactional fee in connection with
the transactions contemplated by this Agreement. Each Party shall pay its own fees for
attorneys, accountants, appraisers or others engaged by it in the course of negotiating or
executing this Agreement and in closing and completing the transactions hereunder provided.
Fees for professional advisors retained jointly by the Parties for their mutual benefit shail be
equally divided.

14,  BENELFIT.

All of the terms of this Agreement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and
the successors and assigns of Buyer.

15. GOVERNING LAW,

This Agreement is being delivered and is intended to be performed in the State of
Missouri, and shall be construed and enforced in accordance with the laws of such state and any
applicable bankruptcy law.

16. COUNTERPARTS.

This Agreement may be exccuted in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This
Agreement shall not be binding until executed by all Parties.

17. NO THIRD PARTY BENEFICIARIES.
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This Agreement shall not confer any rights or remedies upon any Person other than the

Parties and their respective successors and permitted assigns.

18. ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement between the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any

way to the subject matter hereof.

19. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named
herein and their respective successors and permitted assigns. No Party may assign either this
Agreement or any of its rights, interests or obligations hereunder without the prior written
approval of Buyer and Seller, said approval not to be unreasonably withheld.

20. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

21. NOTICES.

All notices, demands, consents, requests or other communications required to or
permitted to be given pursuant to this Agreement shall be in writing, shall be given only in
accordance with the provisions of this Section 21, shall be addressed to the Parties in the manner
set forth below, and shall be conclusively deemed to have been properly delivered: (a)upon
receipt when hand delivered during normal business hours (provided that, notices which are hand
delivered shall not be effective unless the sending Party obtains a signature of a person at such

address that the notice has been received); (b)upon receipt when sent by facsimile if sent
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between the hours of 8:00 a.m. and 5:00 p.m. (the recipient’s time) on a business day to the
number set forth below with written confirmation of a successful transmission by the sender’s
facsimile machine; (c) when sent by electronic mail if (1) identified in the subject line as a notice
under this Agreement, (2) sent between the hours of 8:00 a.m. and 5:00 p.m. on a business day to
the e-mail address set forth below, and (3} acknowledged as received by the recipient, by reply or
separate e-mail, (d) upon the day of delivery if the notice has been deposited in an authorized
receptacle of the United States Postal Service as first-class, registered or certified mail, postage
prepaid, with a return receipt requested (provided that, the sender has in its possession the return
receipt to prove actual delivery); or (e) one (1) business day after the notice has been deposited
with FedEx, United Parcel Service or other reliable overnight courier to be delivered by
overnight delivery (provided that, the sending Party receives a confirmation of actual delivery
from the courier). The addresses of the Parties to receive notices are as follows:
If to Buyer:

Josiah Cox, President

Central States Water Resources, Inc.

500 Northwest Plaza Drive #500

St. Ann, MO 63074

Facsimile: (314) 238-7201

E-mail: jeox@cswrgroup.com

With a Copy to:

James A, Beckemeier

The Beckemeier Law Firm, L.C

13421 Manchester Road, Suite 103

St. Louis, MO 63131

Facsimile: (314) 965-0127

E-mail:jim@beckemeierlaw.com

If to Sellex:

Jill D. Olsen
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The Olsen Law Firm, LLC

118 N. Conistor Ln., Suite B #290
Liberty, MO 64068

Facsimile: (816) 278-9493
E-mail: trustee@olsenlawke.com

With a Copy to:

Andrea M. Chase

Spencer Fane LLP

1000 Walnut, Suite 1400

Kansas City, MO 64106
Facsimiie: (816)-474-3216
E-mail:achase@spencerfane.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Pairty notice in the manner

herein set forth.

22. AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be
in writing and signed by Buyer and Seller. No waiver by any Party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.

23. SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.
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24. EXPENSES.

Buyer and Seller shall each bear their own costs and expenses (including legal and
accounting fees and expenses) incurred in connection with the preparation of this Agreement and
activities necessary for Closing.

If this Agreement is terminated or if the transactions hereby are not consummated
because Buyer is not the successful purchaser on account of the Bankruptcy Court denying
Buyer’s offer because the Bankruptey Court has accepted a competing offer, Buyer shall have
the right to assert an administrative expense against the Bankruptcy Estate by making proper
application with the Court under Section 503(b) of the Bankruptcy Code in an amount equal to
all Buyer’s costs and out-of-pocket expenses incurred by Buyer in connection with its legal,
environmental, accounting, and business due diligence and the preparation and negotiation of
this Agreement up to three percent (3%) of the Purchase Price (the “Expense Reimbursement”).
The Expense Reimbursement shall be payable by Seller upon the first to occur of (i) Seller’s
closing of any alternate sale of the Assets to any other person or (i) Seller’s liquidation of assets
sufficient to gencrate proceeds equal to or exceeding the amount of the Expense Reimbursement;

provided however, such payment shall not be paid until the Seller’s fees and expenses have been

fully paid including, without limitation, any tax obligations and professional fees.

25. CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event 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 of the provisions of this

Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
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also to refer to all rules and regulations promulgated thereunder, unless the context requires
otherwise. The word “including” shall mean including without limitation.

26. INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made

a part hereof.

27.  DEFAULT; ATTORNEY’S FEES.

If either Party shall default in their performance under this Agreement, which default
resuits in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover
damages for breach of this contract, then the prevailing Party shall be entitled to receive its
reasonable and actually incurred attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

28. AUTHORITY TO EXECUTE.,

Each person whose signature appears hereon represents, warrants and guarantees that he
or she has been duly authorized and has full authority to execute this Agreement on behalf of the

Party on whose behalf this Agreement is executed, subject to Bankruptcy Court approval.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, ihe Parties have duly executed this Agreement as of the day

and year first above written,

SELLER:

(L) £ ——

ﬁ)/?/()rsen not individualty but as Chapter
rustee of the Osage Water Company
bankruptcy estate

BUYER:

Central Stat s Watcr Rcsources, Inc.

}osmh\ C X, Presndent
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EXHIBIT “4”

Service Area Description

1. CEDAR GLEN CONDOMINIUMS

(a) Location: Sunny Slope Drive, Camden County
(b}  Description of Water System: 35,000 galion hydro tank with deep well
(c) Description of Wastewater System: Sand filter with lift stations and force

main

2. CHELSEA ROSE

(a) Location: Oak Bend Road, Camden County
(b)  Description of Water System: 600 pressurized storage, deep well
(c) Description of Wastewater System: Partial force main and gravity

collection to an activated sludge facility

3. HARBOUR BAY/CIMARRON BAY

(a) Location: MM40-Blue Water Bay Road, Camden County
{(b)  Description of Water System: 35,000 gallon hydro tank with deep well
(c) Description of Wastewater System: Force main to sand filter

4. EAGLE WOODS/KK WASTEWATER

(a)  Location: Highway KK and Red Barn Road, Camden County

(b)  Description of Water System: 10,000 gallon storage tank to booster pumps
and pressurized tanks

(¢)  Description of Wastewater System: Force main and gravity collection
system to a sand filter

e
Agreemeni for Sale of System



EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).
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EXHIBIT “C”

Plant and Equipment
{meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)

-
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
{(franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)
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Camden County, MO RS
Property Report Card

Parcel Number: 07-3.0-08.0-000.0-005-001.000
Name: GREAT SOUTHERN BANK
Address: PO BOX 68

City: SPRINGFIELD

State: MO

Zip: 65801-0068

Legal Description: PT SW SW

Deeded Acres: 9,77

Tax District: 06C

MLS:

Section: 08

Township: 39N

Range: |7W

Lot Frontage:

Lot Side:

Year

Total Living Area:

Sale Date 11/13/2012 12:00:00 AM
Book/Page 729/954

Land Use

Data contained within this web site was created from record research provided by the county and/or city. Camden County, Missouri
does not guarantee any accuracies to the data or attribute information displayed, queried, or printed from this web site. This web
site is only intended for informational purposes,
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Camden County, MO

276.26

This Cadastral Map is for infermational purposes only. It does not purport to
represent a property boundary survey of the parcels shown and shall not be
used for conveyances or the establishment of property boundaries.

THIS MAP IS NOT TO BE USED FOR NAVIGATION
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