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PURCHASE AND SALE AGREEMENT

("t}‘
THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made as of the _é]_ day of
wews . 2019 by and between CENTRAL STATES WATER RESOURCES, INC., a Missouri

corporétion, or its assigns ( “Buyer ), and DELAPLAIN DISPOSAL COMPANY, a Kentucky corporation qualified
and registered to transact business in the Commonwealth of Kentucky (“Seller”).

ARTICLE 1
ACQUISITION OF THE PROPERTY .

Section 1.01 The Property. Subject to the terms and provisions of this Agreement, Seller agrees to sell
to Buyer, and Buyer agrees to purchase from Seller, all of the following described property (the “Property”):

(a) All immovable property, including all right, title and interest therein, described in EXHIBIT A
attached hereto, including but not limited to any mineral and other subsurface rights, together with all buildings and
improvements located thereon, and all appurtenant rights relating thereto, including, but not limited to, warranties and
guaranties, access easements and other easements and rights relating thereto, access to utilities, rights of way and
similar rights located on or within or relating to any of the foregoing (collectively, the “/mmovable Property™);

(b) All movable property and intangible property used in connection with the ownership and/or
operation of the Immovable Property, including, but not limited to, all such property described in EXHIBIT B attached
hereto and made a part hereof (collectively, the “Movable Property™);

(c) All of Seller’s right, title, and interest in and to the area that the System (as defined below) services
(the “Service Area™), as determined by Buyer and set forth in EXHIBIT C to be attached hereto prior to the conclusion
of the Feasibility Period (as hereinafter defined), including but not limited to, all real property interests such as
easements, rights of way, permits and leases related to the System, and including any and all sewer facilities,
equipment, lines, plants, pipes, manholes, meters, lift or pump stations and appurtenances; and

(d) All property or rights of whatever nature and kind that Seller owns which in any way is used or is
useful in the operation of a sewer utility system located in Scott County, Kentucky (the “System”).

Section 1.02 Purchase Price,
a The purchase price (the “Purchase Price") for the Property shall be
The reasonable allocation of the Purchase Price between the categories
in Sections 1.01(a) and 1.01(b) of the Property shall be set forth in EXHIBIT D prior to the Closing.
(b) The Purchase Price less any Earnest Money shall be payable in cash at Closing by wired funds and

shall be paid by Buyer to Seller (to the account notified by Seller to Buyer prior 10 the Closing Date) on the Closing
Date as defined in Section 4.01.

Section 1.03 Earnest Money. Within fifieen (15) days after the Effective Date (as defined below). Buyer
shall deposit with a title company of its choice (the “7it/e Company"') the sum of]
has the carnest money under this Agreement (the “Earnest Money"). The Earnest Money shal

be returned to Buyer or paid to Seller in accordance with the terms and conditions of this Agreement.

ARTICLEII
SURVEY AND TITLE REVIEW

Section 2.01 Survey. Buyer shall have the right, for its own benefit, to procure one or more ALTA
surveys of the Immovable Property, subject to Section 2.03 (the “Survey”). The Survey shall be current, staked, and
shall be made on-the-ground and signed, sealed, and certified in favor of Buyer by a duly licensed surveyor selected
or approved by Buyer and receipt of the Survey by Buyer prior to Closing, subject to Section 2.03, is a condition to
Closing. The cost of the Survey shall be borne by the Buyer.

1 Purchase and Sale Agreement
R
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DocusSign Envelope ID: 76DD3C7C-380F-4F37-80C9-F6CEES7EF360

and defined in the American Land Title Association (“ALTA?) title examination standards (“Title
Standards™). After delivery of said title insurance commitment and Buyer’s completion of the
examination and/or review of the commitment and other relevant title information, Buyer shall
notify Seller, in writing, of any objections thereto (the Parties agreeing that any objection falling
within the said Title Standards shall not constitute a valid objection so long as Seller furnishes
affidavits or other papers as described in such standards in order for the title company to delete the
same). 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 five (5) business days to correct the title
and the 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.

Buyer and Seller shall act diligently and cooperate with each other to obtain any regulatory
approvals required from the Kentucky Public Service Commission (“PSC”), Kentucky Pollutant
Discharge Elimination System (“KPDES”), or any other regulatory agency in the State of
Kentucky, as determined by Buyer in its sole discretion, and to obtain transfer of Seller's permits,
if any.

4. PURCHASE PRICE. Buyer agrees to pay to Seller at the Closing -

_ for purchase of the Assets (“Purchase Price”).

B CLOSING. ~ ’

The Closing of the sale shall take place at a mutually agreeable location no later than forty-
five (45) 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 (the “Closing™). 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

s
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and defined in the American Land Title Association (“ALTA”) title examination standards (“Title
Standards™). After delivery of said title insurance commitment and Buyer’s completion of the
examination and/or review of the commitment and other relevant title information, Buyer shall
notify Seller, in writing, of any objections thereto (the Parties agreeing that any objection falling
within the said Title Standards shall not constitute a valid objection so long as Seller furnishes
affidavits or other papers as described in such standards in order for the title company to delete the
same). 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 five (5) business days to correct the title
and the 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.

Buyer and Seller shall act diligently and cooperate with each other to obtain any regulatory

approvals required from the Kentucky Public Service Commission (“PSC”), Kentucky Pollutant
Discharge Elimination System (“KPDES”), or any other regulatory agency in the State of
Kentucky, as determined by Buyer in its sole discretion, and to obtain transfer of Seller's permits,
if any.

4. PURCHASE PRICE. Buyer agrees to pay to Seller at the Closing -

— for purchase of the Assets (“Purchase Price”).

5. CLOSING.

The Closing of the sale shall take place at a mutually agreeable location no later than forty-
five (45) 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 (the “Closing”). 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
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and defined in the American Land Title Association (“ALTA”) title examination standards
(“Title Standards™). After delivery of said title insurance commitment and Buyer’s completion
of the examination and/or review of the commitment and other relevant title information, Buyer
shall notify Seller, in writing, of any objections thereto (the Parties agreeing that any objection
falling within the said Title Standards shall not constitute a valid objection so long as Seller
furnishes affidavits or other papers as described in such standards in order for the title company
to delete the same). 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 five (5) business
days to correct the title and the 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.

Buyer and Seller shall act diligently and cooperate with each other to obtain any
regulatory approvals required from the Kentucky Public Service Commission (“PSC”), Kentucky
Pollutant Discharge Elimination System (“KPDES”), or any other regulatory agency in the State
of Kentucky, as determined by Buyer in its sole discretion, and to obtain transfer of Seller's
permits, if any.

4. PURCHASE PRICE. Buyer agrees to pay to Seller at the Closing -

_ for purchase of the Assets (“Purchase Price”).

5. CLOSING.

The Closing of the sale shall take place at a mutually agreeable location no later than
forty-five (45) 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 (the “Closing”). 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

3-
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Balance Sheet

Current Assets

Total Current Assets

Property, Plant & Equipment, Net

Misc Long-Term Assets

Total Misc Long-Term Assets

Deferred Income Tax Asset

Total Assets

Current Liabilities

Total Current Liabilities

Long-Term Liabilities

Total Long-Term Liabilities

Deferred Income Tax Liability

Capitalization

Total Capitalization

Total Liabilities and Capitalization

Cash
Accounts Receivable
Other Current Assets

Preliminary Survey & Investigation
Investment in Associated Companies
Unamortized Debt Expense
Receivable from Associated Company
Goodwill

Intangible Assets

Other Long-Term Assets

Accounts Payable
Notes Payable-Current Portion
Other Current Liabilities

Notes Payable

Payable to Associated Companies
Contributions in Aid of Construction
Other Long-Term Liabilities

Paid-In Capital
Retained Earnings
Net Income

Statement of Income

Revenues

Total Revenue

Expense

Total Expense

Operating Income (Loss)

Other Income (Expense)
Other Revenue

Interest

Income Tax

Net Income(Loss)

YTD

Operating Revenue

Operations & Maintenance
General & Administrative
Depreciation & Amortization
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Pro-Forma Balance Sheet - Bluegrass Water Utility Operating Company, LLC

ASSETS

Bluegrass Water UOC

Herrington Haven
Sewer Acquisition

Delaplain
Sewer Acquisition

Springcrest Sewer
Sewer Acquisition

Woodland Acres
Sewer Acquisition

Pro Forma

Bluegrass Water UOC
Post Acquisition

Utility Plant In Service:

Total Plant in Service*
Construction Work in Progress**
Utility Plant Acquisition Adjustment
Less: Depreciation Reserve

Net Plant In Service

Non-Utility Property

Current Assets:

Cash and Cash Equivalents
Other
Current Assets

Deferred Debits:

Deferred Debits

Other Investments and Long-Term Assets

Total Assets

LIABILITIES AND CAPITALIZATION

Company Capitalization:

Common Stock Equity, Net
Long-term Debt (including current maturities)
Payable to Associate Comp.
Retained Earnings
Company Capitalization

Current Liabilities:

Current Liabilities

Deferred Credits:

Deferred Credits

Contributions in Aid of Construction

Total Capitalization and Liabilities

1,979,067 91
$ 1,922,955.40
$ 90,171 27
$ (1,271,681 26)
$ 2,720,513 32
$ 170,157 91
$ 6,930.84
3 177,088.75
s -

$ 2,897,602 07
$ 1,546,067 37
$ 1,297,876.44
$ (401,985 95)
$ 2,441,957 86
$ 416,667.65
S -

$ 38,975.56
$ -

$ 2,897,601 07

$ 2,868,067 91
$ 3,448,655.40
$ 90,171 27
$ (1,271,681 26)
$ 5,135,213 32
$ 170,157 91
$ 6,930.84
3 177,088.75
$ -

$ 5,312,302 07
$ 2,632,682 37
$ 1,328,085 00
$ 1,297,876.44
$ (401,985 95)
3 4,856,657 86
3 416,667.65
s -

$ 38,975 56
s -

$ 5,312,301 07
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